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1.	Purpose
The purpose of the Audit and Risk Committee is to:

1.1	 Assist the Board in its oversight of the integrity of Heylo Housing Group Ltd and its 
Subsidiaries (the “Company”) financial reporting, including supporting the Board 
in meeting its responsibilities regarding financial statements and the financial 
reporting systems and internal controls and providing assurance as to Group’s 
compliance with the risk and internal control requirements of Group’s chosen 
Code of Governance;

1.2	 Assist the Board of Heylo Housing RP to ensure effective governance oversight of 
the delivery of the RP’s responsibilities under the RSH Regulatory Standards and 
its adopted Governance Code.

1.3	 Monitor, on behalf of the Board, the effectiveness and objectivity of internal and 
external auditors;

1.4	 Provide input to the Board in its assessment of enterprise risks and determination 
of risk appetite as part of the overall setting of strategy for the Company;

1.5	 Assist the Board in its oversight of the Company’s risk management framework, 
monitoring its effectiveness through functional implementation in the ‘second line 
of defence’ and its performance to protect against and mitigate risks in the ‘first 
line of defence’.

2.	Authority
2.1	 The Audit and Risk Committee is a Committee of the Board of Heylo Housing 

Group Ltd. (“the Board”) from which it derives its authority and to which it 
regularly reports.

2.2	 The Committee has delegated authority from the Board in respect of the functions 
and powers set out in these Terms of Reference.

2.3	 The Committee has authority to investigate any matter within its Terms of 
Reference and to obtain such information as it may require from any Partner, 
officer, or employee.
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3.	Constitution
3.1	 Chairperson

3.1.1	 The Chair of the Committee will be a Non-Executive Board member 
appointed and ratified by the Board.

3.1.2	 In the absence of the Chair of the Committee or an appointed deputy, the 
remaining members present shall elect one of themselves to chair the meeting

3.1.3	 The Committee Chair has a casting vote.

3.2	 Membership

3.2.1	 The Committee will comprise at least two Non-Executive members, one of 
which shall have relevant financial experience

3.2.2	 The chairs of the HHRP and HHGL Boards are not eligible to be members of 
the ARC in accordance with the UK Code of Governance.

3.2.3	 Members of the Committee shall be appointed by the HHGL Board; in the 
case of co- opted members, appointments shall be made by the Board on 
recommendation of the Chair of the Committee.

3.2.4	 Members can be co-opted onto the Audit and Risk Committee (as 
determined by the Audit and Risk Committee Chair) as the need arises to 
help fulfil the duties and obligations of the Audit and Risk Committee

3.2.5	 There will be representation of at least 1 HHRP Director at all committee 
meetings.  The HHRP Director representative will have the right to request 
that certain relevant items be considered and actions taken to ensure 
the interests of the HHRP are properly met and integrated into the work 
of this Committee, having regard to  its responsibilities under the RSH 
Regulatory Standards.

3.2.6	 Non-Executive Members shall comprise a majority of the Committee at 
all times.

3.2.7	 Members may be removed from the Committee at any time by the Board.

3.3	 Duration of appointments

3.3.1	 Unless otherwise determined by the Board, the duration of appointments of 
Non- Executive members of the Committee and of co-opted members shall 
be for a period of up to three years which may be extended by the Board 
for an additional period of three years.

3.4	 Secretary

3.4.1	 The Board Secretary or their nominee shall act as Secretary to the 
Committee and attend all meetings.

3.4.2	 The Secretary shall record the proceedings and decisions of the Committee 
meetings and the minutes shall be circulated to all members and attendees, 
as appropriate, taking into account any conflicts of interest that may exist.
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4.	Proceedings of 
Meetings
4.1	 Frequency of Meetings

4.1.1	 4.1.1	 The Committee shall meet at least two times a year and otherwise as  
required.

4.1.2	 4.1.2	Meetings of the Committee may be called by the Chair of the 
Committee at any time to consider any matters falling within these Terms of 
Reference.

4.2	 4.2	 Quorum

4.2.1	 4.2.1	Any two members of the Committee may form a quorum, provided at 
least one  Non-Executive Board member is in attendance, and provided that 
at least one HHRP Board member is present.

4.2.2	 4.2.2	 A duly convened meeting of the Committee at which a quorum 
is present shall be competent to exercise all or any of the authorities, 
powers and discretions vested in or exercisable by the Committee.

4.2.3	 4.2.3	In the event of difficulty in forming a quorum, Non-Executive Board 
members who are not members of the Committee may be co-opted as 
members for individual meetings.

4.3	 Attendees

4.3.1	 Only the members of the Committee and other Non-Executive members of 
the Board have the right to attend Committee meetings.

4.3.2	 In addition to one Independent Non-Executive, the following will be 
expected to attend Committee meetings on a regular basis:

a) Chief Financial Officer 

b) Chief Risk Officer

c) External Audit representative

d) Board Secretary

4.3.3	 4.3.3	Any officer or employee of the Company may attend at the invitation 
of the Chair of the Committee and they may collectively or individually be 
requested to withdraw from meetings of the Committee if required to do so 
by the Chair of the Committee.

4.3.4	 4.3.4	The Committee will meet with the external auditor and internal auditor 
at least once a year without management present.
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5.	Resolutions
5.1	 The Committee shall reach decisions by a simple majority of those voting on the 

issue in question. If the numbers of votes for and against a certain proposal are 
equal, the Committee Chair shall have a casting vote.

5.2	 Any resolution evidenced in writing or by electronic or voice recognition means, 
by such member or members of the Committee as would have been necessary 
to pass such resolution had all members of the Committee been present at a 
meeting to consider such resolution, shall be valid and effective as if it had been 
passed at a meeting of the Committee duly convened and held, provided that 
notice and details of the proposed resolution have been given in advance to each 
member of the Committee.

6.	Responsibilities
6.1	 Financial Reporting 

 
The Committee shall monitor the integrity of the financial statements of the 
Company and its Registered Provider subsidiary, Heylo Housing Registered 
Provider Limited, including its annual report relating to its financial performance, 
and review and report to the Board on significant financial reporting issues 
and judgements which those statements contain having regard to matters 
communicated to it by the auditor. In particular, the Committee shall review and 
challenge where necessary:

6.1.1	 The application of significant accounting policies and any changes to them;

6.1.2	 The methods used to account for significant or unusual transactions where 
different approaches are possible;

6.1.3	 Whether the firm has adopted appropriate accounting policies and made 
appropriate estimates and judgements, taking into account the external 
auditor’s views on the financial statements;

6.1.4	 All material information presented with the financial statements, including 
the strategic report and the corporate governance statements relating to the 
audit and to risk management.

6.2	 External Audit 
 
The Committee is responsible for:

6.2.1	 Considering the appointment, re-appointment or removal of the external 
auditor and to oversee the selection process for a new auditor where 
required.

6.2.2	 Establishing and maintaining and monitoring compliance against the 
requirements of an Auditor Independence Policy;
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6.2.3	 Annually challenging and assessing the performance, independence 
and objectivity of the external auditor, discussing issues they raise in the 
audit and monitoring the effectiveness of the audit process and reviewing 
their quality control procedures and steps taken to respond to regulatory, 
professional and other changes;

6.2.4	 Approving the terms of engagement in respect of the statutory audit, 
developing and implementing policy on engaging the external auditor for 
non-audit services and approving in advance the fees for both audit and 
non-audit services;

6.2.5	 Approving the nature and scope of the audit with the external auditor before 
the audit commences and reviewing the findings of the audit, as well as 
management’s response on completion;

6.2.6	Reviewing management representation letters in relation to financial 
reporting requested by the external auditor prior to signature by the 
Executives;

6.2.7	 Monitoring the effectiveness of the relationship between the external and 
internal auditors;

6.2.8	 Resolving disagreements between management and the external auditor 
regarding financial reporting;

6.2.9	Meeting regularly with the external auditor (including at least once a year 
without management being present), to discuss the auditor’s remit and any 
issues arising from the audit.

6.3	 Whistleblowing, Bribery, Corruption and Fraud 
 
The Committee is responsible for:

6.3.1	 Monitoring and reporting back to the Board on the adequacy and security 
of the Company’s arrangements for its employees to raise concerns, in 
confidence, about possible wrongdoing in financial reporting or other 
matters including bribery and corruption;

6.3.2	 Ensuring that these arrangements allow proportionate and independent 
investigation of such matters and appropriate follow up action; and 

6.3.3	 Reviewing and reporting back to the Board on the Company’s procedures, 
systems and controls for the prevention and detection of bribery, fraud and 
corruption;

6.3.4	 Receiving reports on non-compliance with Company policy and 

6.3.5	 Ensuring that arrangements are in place to investigate any such matters, 
through independent third parties where appropriate.

6.4	 Cyber Security 
 
The Committee is responsible for:

6.4.1	 Overseeing and advising the Board on the current cyber risk exposure of 
the Company and future cyber risk strategy; 
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6.4.2	 Reviewing at least annually the Company’s cyber security breach response 
and crisis management plan; 

6.4.3	 Reviewing reports on any cyber security incidents and the adequacy of 
proposed action;

6.4.4	 Considering and recommending actions in respect of all cyber risk issues 
escalated by the CRO and the IT team;

6.4.5	 Keeping under review the effectiveness of the Company’s controls, services 
and products to analyse potential vulnerabilities that could be exploited; 

6.4.6	 Regularly assessing what are the Company’s most valuable intangible 
assets and the most sensitive Company and customer information and 
assess whether the controls in place sufficiently protect those assets and 
information; 

6.4.7	 Reviewing the Company’s ability to identify and manage new cyber risks; 

6.4.8	 Assessing the adequacy of resources and funding for cyber security 
activities;

6.4.9	 Regularly reviewing the cyber risk posed by third parties including 
outsourced IT and other partners; and 

6.4.10	Annually assessing the adequacy of the Company’s cyber insurance cover.

6.5	 Business Continuity Management 
 
The Committee is responsible for:

6.5.1	 Monitoring and reporting back to the Board on the adequacy of the 
Company’s arrangements of its business continuity plans;

6.5.2	 Ensuring that these arrangements are effective to allow for business 
continuity involving an emergency or crisis which substantially disrupts the 
business to operate in a “business as usual” fashion including disruption to 
access to the office, to systems, to customers, to finance, and or to supplies, 
including commissioning and receiving reports on the regular testing of 
such plans and identifying any action points arising from the test; and 

6.5.3	 Reviewing and reporting back to the Board on the Company’s procedures 
and systems to allow for a return to “business as usual” as rapidly as 
possible. 

6.6	 Internal Control and Risk Management 
 
The Committee is responsible for:

6.6.1	 Reviewing:

	y The firm’s Risk Management framework;

	y The robustness of the firm’s risk management policies and processes and 
their fitness for purpose when tested against the Board’s Risk strategy and 
risk appetite;
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	y Regular assurance reports from management, the Risk Management 
function and Internal Audit covering service quality and risk management, 
regulatory compliance, business resilience, contentious matters and other 
ad hoc reports covering such other matters relating to risk management and 
internal control as the Board may request from time to time; and

	y The timeliness of and reports on, the effectiveness of corrective action 
taken.

6.6.2	Undertake deep-dive reviews into significant enterprise risks at the request 
of the Board or where, in the Committee’s view, further scrutiny is required;

6.6.3	 Consider the major findings of any relevant internal investigations into 
control weaknesses, fraud or misconduct and management’s response (in 
the absence of management where necessary);

6.6.4	 Provide input and recommendations to the Board on the firm’s strategy for 
ERM, including appropriate mitigations and risk appetite.

6.6.5	Exercise oversight of the adequacy of the policy environment within Heylo 
and obtain assurance as to the Group’s compliance with such policies.

6.7	 Internal Audit 
 
The Committee is responsible for:

6.7.1	 Approving the internal audit programme, budget and resource plan, 
requesting where appropriate that Internal Audit undertake specific 
work, and monitoring the significant internal audit findings, including 
management’s response to them;

6.7.2	 Reviewing the effectiveness and performance of the service provided by 
Internal Audit, including annual review;

6.7.3	 Ensuring that Internal Audit is adequately resourced and free from 
constraint, and has the appropriate standing within Company.

6.8	 Other Matters

6.8.1	 To review and recommend to the Board any statement to be made  
pursuant to legislative and regulatory obligations of the Heylo Group, 
including without limitation the Criminal Finance Act and the Modern Slavery 
Act 2015.
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7.	Reporting
7.1	 Minutes of each Committee meeting will be disclosed at the next meeting of the 

Board.

7.2	 Periodically the Chair of the Committee shall report to the Board on matters within 
its duties and responsibilities.

7.3	 The Committee shall compile a report of the work of the Committee in discharging 
its responsibilities for inclusion in the Annual report, including an explanation 
of how the Committee has addressed the effectiveness of the external audit 
process; the significant issues that the Committee considered in relation to the 
financial statements and how these issues were addressed, having regard to 
matters communicated to it by the auditor.

7.4	 The Committee shall work and liaise as necessary with other Committees of the 
Board.

8.	Governance and 
Resources
8.1	 The Committee shall, via the Secretary to the Committee, make available to 

new members of the Committee a suitable induction process and, for existing 
members, ongoing training as discussed and agreed by the Committee.

8.2	 The Committee shall conduct an annual self-assessment of its activities under 
these Terms of Reference and report any conclusions and recommendations to 
the Board and, as part of this assessment, shall consider whether or not it receives 
adequate and appropriate support in fulfilment of its role and whether or not its 
annual plan of work is manageable.

8.3	 The Committee shall in its decision making, give due regard to any relevant legal 
or regulatory requirements, and associated best practice guidance, as well as to 
the risk and reputation implications of its decisions (liaising where relevant with 
other Committees).

8.4	 The Committee shall have access to sufficient resources in order to carry 
out its duties and have the power to engage independent counsel and other 
professional advisers and to invite them to attend meetings.

9.	Terms of Reference
9.1	 The Committee shall annually review its Terms of Reference and may recommend 

to the Board any amendments to its Terms of Refe
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heylo and heylo housing are trading names of heylo housing group 
limited (registered in England and Wales with company number 
11104403) and its subsidiary companies. 

The Registered Office of each of the group companies is 6 Wellington 
Place, 4th Floor (Ref: CSU), Leeds, LS1 4AP
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