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Governance  Structure     Introduction       The broad objectives   of th is   Governance Structure  document  are to   enable   Trustees  to        Ensure the charity’s mission flourishes  -   supporting people with convictions & their families to make a fresh start      Provide   the Board w ith clarity & consistency concerning  their   shared accountabilities, behaviours & performance            Balance Board accountability on all matters with SLT (CEO/DCEO/FD) responsibility to manage the business      Allow   optimum clarity, agility & responsiveness for the SLT in a fast moving & highly competitive marketplace        Support the SLT’s  objectives   to optimise  income generati on, ensure  profitable growth & build financial resilience      I dentif y , manage & mitigat e   risk  &  meet all of  their  financial, legal & regulatory  responsibilities   &  duties     Th e  governance  structure   as set out below en ables the Board to fulfil the 3 modes of governance        G enerative (framing the issues)      S trategic (setting the course)      S tewardship (staying on course)             The  Board,  Committee s & SLT   will        O perate within the parameters of the Nolan Principles of Public Life   &  operate s   ethically within the ethos   &  principles of Catholic Social Teaching        E ncourage a culture where each employee feels they have a part to play in guarding   &  disseminating our core  values, particularly in relation to probity, integrity   &  transparency  
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Code of Conduct     Trustees will        Be positive supporters of Pact     o   Have the well - being of service users   &  the reputation of Pact at the forefront of their minds   o   Be ambassadors for the Charity   o   Never say or do something publicly that is  h armful to the reputation of the Charity, the trustees, the SLT or any  employee, consultant or volunteer of Pact        Work collegiately     o   Strive to work as a team in which constructive working relationships are actively promoted   o   Express views openly, courteously   &  respectfully in all our communications with other   Trustees  &  staff both in   &  outside of meeting   o   Support the Chair in their role of ensuring appropriate conduct both at meetings   &  at all times   o   Be prepared to answer queries from other board members in relation to delegated functions   &  take into  account any concerns expressed   &  acknowledge the time, effort   &  skills that have been committed to the  delegated function by those involved   o   Seek to develop effective working relationships with the SLT   &  all P act employees, consultants   &  volunteers        Retain confidentiality     o   Observe confidentiality when matters are deemed confidential or where they concern specific members of  staff or service users (including during   &  after their appointment as a trustee)   o   Exerci se prudence when discussions regarding Pact that arise outside a Board meeting    o   Ensure all confidential papers are held   &  disposed of appropriately        Avoid a conflict of interest     o   Record any pecuniary or other business interest (including those related to people to whom they are  connected) via a Conflict - of - Interest Declaration Form   o   Declare any conflict of interest at the start of any meeting should the situation arise   &  if any such conflicted  matter arises in a meeting, will offer to leave the meeting for the appropriate length of time        Contribute to the operations of the   Trustee  board     o   Prepare for   &  attend   Trustee  meetings regularly   o   Take a share of the   Trustee  Board’s work (e.g., offering to work on a  committee)   o   Support all decisions once they have been passed by the Trustees     In the event that someone believes the code has been breached, the issue should be raised with the Chair   &  the  Chair will investigate .   Trustees  will only use suspension   or  removal as a last resort after seeking to resolve any  difficulties or disputes in more constructive ways. Should it be the Chair that we believe has breached this code,  another   Trustee  such as the  De puty   Chair will investigate.  
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Trustee Role Description     Overview     Our   Trustees  play a vital role in making sure that Pact achieves its core purpose. They oversee the overall  management   &  administration of the charity.      They also ensure that Pact has a clear strategy   &  that our work   &  goals are in line with our vision. Just as importantly,  they support   &  challenge the  SLT  to enable Pact to grow   &  thrive   & ,   through this, achieve our objects , including        To provide advice, information   &  support to people who are suffering or have suffered a legal restriction on their  liberty in any penal or correctional institution   &  their families   &  children        To work for the relief of poverty   &  sickness   &  advancement of education   &  training for offenders, ex - offenders,  their families   &  their children        Board members have a collective responsibility. This means that   Trustees  always act as a group   &  not as  individuals     Duties        Support   &  provide advice on Pact’s purpose, vision, goals   &  activities      Contribute to the broader promotion of Pact’s objects, aims   &  reputation by applying  their   skills, expertise,  knowledge   &  contacts      Provide support   &  constructive challenge to Pact’s CEO   &  the  SLT  in the exercise of their delegated authorit ies  &  affairs      Use independent judgment, acting legally   &  in good faith to promote   &  protect Pact’s interests, to the exclusion  of their own personal and/or any third  -   party interests      Contribute to regular reviews of Pact’s own governance. Attend Board meetings, adequately prepared to  contribute to discussions        Oversee Pact’s financial plans   &  budgets   &  monitor   &  evaluate progress against agreed targets      E nsur e   sustainability of  Pact’s  income sources   &  business models   &  their impact on achieving Pact’s charitable  purposes in the short, medium   &  longer term      Ensure that key risks are being identified, monitored   &  controlled effectively      Review   &  approve Pact’s financial statements        Approve operational strategies   &  policies,   &  monitor   &  evaluate their implementation   &  effectiveness      Ensure the effective   &  efficient administration of the organisation along with appropriate delegation to the   SLT      Keep abreast of changes in Pact’s operating environment        Adhere to charitable   &  company law   &  operate within the objectives set out in the governing document      Comply with the Charity Commission’s Governance Code      Protect all confidential information obtained through working as a trustee        Complete any training required      Declare any potential conflicts of interest relevant to their   Trustee  role      Participate in an annual review   &  appraisal of own performance with the Chair or Deputy Chair against agreed  targets     There will be times when the   Trustees  will need to be actively involved beyond Board meetings. This may involve  scrutinising board papers, leading discussions, focusing on key issues, providing advice   &  guidance on new initiatives,  presenting externally, or other issues in which the   Trustee  has special expertise.     Trustees should be willing to bring energy, time, enthusiasm   &  commitment to the role,   &  help broaden the diversity of  thinking on the board.   
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Personal skills   &  qualities        Willingness   &  ability to understand   &  accept their responsibilities   &  liabilities as   Trustees   &  to act in the best interests  of the organisation      Ability to think creatively   &  strategically, exercise good, independent judgement   &  work effectively as a board  member      Effective communication skills   &  willingness to participate actively in discussion        A strong personal commitment to equity, diversity   &  inclusion      Enthusiasm for our vision   &  mission      Willingness to lead according to our values         Understanding   &  commitment to Nolan’s seven principles of public life: selflessness, integrity, objectivity,  accountability, openness, honesty   &  leadership     Terms of appointment     Terms of office        Trustees are appointed for a 3 year term of office, renewal for 2 further terms to a maximum of 10 years      This is a voluntary position, but reasonable expenses are reimbursed     Time commitment        Attending 4 Board meetings annually, allowing adequate time for reading the board packs. Currently meetings  are held in London in person  with a  remote   online option      Attendance at occasional Strategic planning meetings or Board development days are also desirable     Committee membership       Trustees may also be asked to provide ad -   hoc   &  occasional support through working groups/committees or support  to the  SLT.     Induction     N ew Trustee s   will undertake an induction process  with the objectives being  to  enable each new Trustee to        Understand  & feel  fully  aligned with Pact’s  mission, values &  culture      Have oversight of the role & responsibilities of being  a  Pact Trustee      Gain an overview of Pact’s services &  the  outcomes achieved  
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Chair  Role   Description     Key Responsibilities        Leading Pact Board of Trustees to enable it to fulfil its charitable purposes according to its governing document      Ensuring the Board fulfils its duties to maintain Pact’s sound financial health, with systems in place to ensure  financial accountability including ensuring the Board regularly   &  effectively reviews major risks   &  opportunities   &  adequately prepares for both        Ensuring Trustees fulfil their duties   &  responsibilities for effective governance      Ensuring Trustees have the right skillsets, training   &  development        Working in close collaboration with the Treasurer   &  the Deputy - Chair      Acting as the CEO of Pact’s mentor   &  principal sounding board   &  support,   &  overseeing performance      Ensuring an effective   &  mutually appreciative relationship between   o   the Board   &  Pact Senior Leadership Team   &  staff group   o   the Board   &  Pact’s key commissioners, funders, strategic friends   &  stakeholders     Experience, skills   &  qualities        Pact is a Catholic charity, informed by Catholic Social Teaching , that  benefits from the support of the Catholic  community. There is no faith requirement for the role of Chair, however, as part of a diverse Board,  the Chair  will  be comfortable   &  confident in helping  Pact  maintain   &  build warm relationships with Pact stakeholders from the  Catholic community, including     o   Pact’s   President   o   V ice President   o   Catholic  Bishop for  P risons   o   Also ,   t he wider faith community, including      Bishop  for Prisons  of the Church of England      O ther VIP friends        The Chair must     o   S hare Pact’s belief in the innate dignity   &  worth of every human being   &  in the possibility of their rehabilitation   o   R espect   &  value diversity   &  promote equality of opportunity   o   W ork in support of partnership, striving for excellence   o   B ring a warm collaborative attitude   &  natural curiosity, acting as a role model to fellow trustees, staff   &  volunteers        The Chair will be     o   A   respected strategic   &  people leader, with the skills, experience   &  personal qualities to chair a highly effective  board of voluntary trustees who bring a range of different experiences, perspectives   &  personalities   o   A   background as a successful   &  respected leader in a professional field relevant to Pact’s work. This might  include mental health, psychology, forensics, public health, social work or criminal justice        The Chair will have     o   An overall familiarity with the Criminal Justice System, particularly with prisons   &  HMPPS (His Majesty Prisons   &  Probation Service) would be helpful   o   K nowledge of charity governance   &  an effective appreciation of the financial, legal   &  operational  responsibilities of a Board of Trustees     o   E xcellent   &  persuasive communicat ion &  influencing skills, able to tell the Pact story to potential funders   &  other  audiences   o   A   strong commitment to service user voice   &  co - production   &  equity, diversity   &  inclusion   &  the highest ethical  standards   &  personal integrity  
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Scheme of Delegation     The Board of Trustees is accountable for all aspects of the charity, however, there are a range of activities that the  Board  has   delegate d   to the CEO & the Committees to undertake &  subsequently r eport back to the Board   about .       Th e   Scheme of Delegation  below shows  how these delegated responsibilities are distributed across  Pact. Any  responsibility or activity not listed below has, by virtue of its omission, not been delegated by the Board.     

CEO  =  Chief Executive Officer     RC  =  Remuneration Committee  

CB  =  Chair of the Board   PC  =  Policy Committee  

B IGC  =  Business  & Income Generation   Committee   HSC  =  Health & Safety Committee  

FR A C  =  Financial Risk &  Audit   Committee      

 

 CEO  CB  B IGC  FR A C  RC  PC  HSC  

Governance         

Management of Board meetings            

Formulation & recommendation of policies             

Risk assurance framework            

Ensuring regulatory compliance            

Annual Report & Accounts drafting            

Strategy         

Formulation & recommendation of corporate strategy            

Identifying market trends, developments & opportunities            

Recommending key priorities &   objectives            

Business  Generation         

Marketing &  external  communications            

Tendering & contracting            

Contract negotiations            

Service pricing & margins            

Restricted & unrestricted fundraising            

Catholic community engagement            

Finance         

Routine financial management            

Draft & recommend annual budget            

Financial performance oversight            

Income generation oversight            

Financial outcomes oversight            

External audit oversight            

Financial risk oversight            

Operations         

Routine operational management            

Service design & delivery            

External delivery partners            

Information & communication technology            

Training & development            

Health & safety oversight            

People         

CEO remuneration            

CEO management            

Staff remuneration & management            

Volunteer management            

Staff & volunteer leadership            

Safeguarding            

Occupational health            
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Terms of Reference     Aims       Our  m ission   is to enable prisoners   &  people with convictions to avoid reoffending   &  make a fresh start with their  families   &  significant others.        Our  v ision   is of  a society that understands justice as a process of restoration   &  healing, that uses prisons sparingly   &  as  places of learning   &  rehabilitation   that values the innate dignity   &  worth of every human being. We work for the  common good of society, taking a public health - based approach.     Structure     The configuration  of the Committees  will be   that        The   Trustee  attendees  should   be     o   Business   & Income Generation  Committee  ( B IGC)  -   3   Trustees  -   quorate with  2   Trustee s   o   Financial  Risk   & Audit   Committee  (FR A C)  -   3   Trustees  -   quorate with  2   Trustee s   o   Remuneration Committee  (RC)  -   3 Trustees  (including  the Board  Chair)  -   quorate with 2 Trustees   o   Policy Committee  (PC)  -   1   Trustee  -   quorate without a Trustee   o   Health   &  Safety  Committee  (HSC)  -   1   Trustee  -   quorate without a Trustee      A ny   Board  Trustee  may attend  any of the Committee meetings      Only   Trustees  have  a  vot e   on any   decisions taken at meetings        T he  SLT  & staff  attendees  should be   o   Business & Income Generation   Committee  -   DCEO supported by FD   o   Financial  Risk  & Audit  Committee  -   FD   o   Remuneration Committee  -   Head of HR   o   Policy Committee  -   CEO   o   Health   &  Safety Committee  -   Deputy Director of Justice & Health Service      Other staff or   other   third parties may also be invited to attend all or parts of any meetings      The Company Secretary or another agreed alternate will attend  meetings   & prepare the minutes        A Committee Chair will be appointed by  each  C ommittee at the start of each financial year      Each  C ommittee   Chair   should not be the Board Chair or the Chair of any other standing  C ommittee      Chair of  Business  & Income Generation   /  Financial Risk   & Audit   /  Remuneration Committees will be a Trustee        Committee meetings frequency   o   B IGC & FR A C   w ill typically meet  one or  two weeks before each Board meeting   o   RC will meet annually , typically in the Autumn of each year   o   PC & HSC will meet regularly as needed &  as  appropriate      The draft agenda will be agreed with the Committee Chair prior to its distribution      The agenda   &  papers will be distributed  a  week before each Committee meeting      The Committee s   may also meet at additional times as   &  when needs to do so arise        C oncise  meeting minutes, approved by the Committee Chair, will be circulated to the  next  Board   meeting      Where the is no subsequent imminent Board meeting, the approved minutes will be distributed to the Board      The Committee Chair will  briefly  highlight the key issues   &  required approvals at subsequent Board meetings     Scope     The Board retains ultimate responsibility on all matters including strategy   &  governance . T hese Terms of Reference set  out the role   of  &  delegated authorities  to each  of the Committee s .     The   Committee s are  sub - committee s   of the Board of   Trustees  & their  purpose is to assist the decision making of the  Board  &   to   be   constructive ly   challenging to the SLT .     The Committees will make recommendations to the Boa r d, however, it will be for the Board to approve (or not) any  action to be taken   including in relation to reviewing pay & reward linked to succession planning .  
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Business  & Income Generation  Committee     The  Co mmittee’s core role is to provide advice   &  recommendations to the Board   &  to the CEO/SLT on the financial  performance, the income generating performance & the financial outcomes performance of Pact. The Board may  delegate responsibility for specific related decisions   &  these will be minuted accordingly by the Board   &  the  Committee.      The Committee will focus on        Financial performance   -   sound management of financial   &  other resources including     o   P lanning ,  monitoring   & advising  the Board  concerning  overall  income, profitability & cashflow   o   Ensure the overall financial performance is congruent with the strategic ambitions of the Board   o   Highlight any strategic or tactical issues identified as substantive or requiring Board approval   o   Assess overall financial stability   &  financial resilience   &  recommend any  appropriate a ctions    o   Recommend the proposed annual management  accounts budget   &  cashflow  forecast  to the Board   o   M onitor  management accounts   &  cashflow budgets   &  forecasts  to ensure  sound  compliance   o   Understand, analyse   &  interpret key financial performance indicators   &  recommend actions          Income generating performance   -   optimum growth of business development  (BD)  &   fundraising  (FR)  income  including     o   Income generating performance  -   BD & FR income streams & significant individual projects   o   Being a challenging friend to the SLT concerning each income stream   &  for individual major projects   o   Support the SLT to maximise income   &  margin generating potential across all income streams   o   Support the SLT with developing existing  ( &  exploiting new )  income generating opportunities   o   Monitor   &  facilitate the maintenance   &  (where possible) improvement of the margin multipliers   o   A   sounding board to the SLT re new proposals outside of standard  contractual  terms or with reputational risks        Financial o utcomes performance   -   ensuring that the delivery costs   &  the core costs are optimised including     o   Outcomes performance  -   ensuring that margins & core costs are congruent & optimal     o   Maximising output  &   impact via the most productive, cost - efficient   &  process effective routes   o   Seek the greatest added value   &  maximum mission delivery per £1 spent for end users   &  funders    o   Seek   &  analyse data to support the provision of services via the most cost - effective routes possible    o   Advise on ongoing congruence   &  alignment between core costs, delivery costs   &  margins      Financial  Risk  & Audit  Committee     The Committee’s core role is to provide advice   &  recommendations to the Board   &  to the CEO/SLT on the  management & completion of the external audit & to identify, manage & mitigate financial risk. The Board may  delegate responsibility for specific related decisions   &  these will be minuted accordingly by the Board   &  the  Committee.     The Committee will f ocus on        External audit   -   overseeing the process, the provider & management of key outcomes   including     o   The Committee Chair  will        B e the first   &  lead point of contact  for the Board   with   the appointed external auditor      M eet the auditor  ( with  any  other   Trustee  who wishes to )   without SLT presen ce  to discuss any  audit  matters      With the CEO   &  F D,   attend a pre - audit ,   scope setting   &  a closing meeting with the auditor      Present the draft annual accounts   &  audit  report to the Board for approval in a timely manner      Ensure the annual accounts   &  audit  report are in accordance with legal  & Charity Commission  requirements   
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o   T he Committee will        C onsider the   reports of the auditor   &  advise the Board of  any  material control  or other  issues      Review  & make recommendations in relation to  the annual external audit plan      R eview the auditor's  management letter  findings   &  actions taken by the SLT ’s  response to those findings      Review the significant adjustments   &  judgements report   &  make recommendation to the Board      Review the audit engagement letter ,  audit scope   &  fees quoted &  make recommendations to the Boar d      Review any letter of representation requested by the auditor prior to approval by the Board       Review any going concern letter requested by the auditor prior to approval by the Board      Advise the Board on auditor performance,  reappointment, dismissal, retendering   &  remuneration      Undertake   an annual review of the auditor’s performance, effectiveness   &  resources of the auditor      Arrange re - tendering of the audit service at least every five years or sooner if circumstances require it      Should the auditor resign, investigate the reasons why   &  make recommendations to the Board        Financial r isk management   -   oversight for   financial  risk analysis, risk management & risk mitigation   including     o   The  financial  risk register,   the risk management systems   & the effectiveness of internal controls   o   C onsider the appropriateness of  SLT   action following internal audit/internal scrutiny reviews     o   The specific financial risks to ensure the   free   reserves policy adequately addresses these risks   o   M aintain an oversight of the financial, governance, risk management   &  internal control systems   o   E nsure that the  organisation has mitigated  financial  risks via statutorily required & other appropriate insurances    o   R eview the  quarterly  Balance Sheet   & particularly to ensure that the free reserves level is acceptable          Internal scrutiny   -   ensuring effective internal systems of control, authorisations &  financial  policies   including     o   Ensure co - ordination between internal audit/scrutiny   &  external audit   &  any other review bodies   o   R eview   &  re port   to the Board concerning   t he adequacy of the management information systems   o   Review a ll financial policies at least every  3   years (or earlier if required) including reporting, investments,  reserves, anti - money laundering, anti - bribery   &  corruption   &  payment authorisation policies         Financial compliance   -   ensuring statutory,  tax, financial &  C harity  C ommission  compliance   including     o   Ensuring c ompliance with accounting standards, the Charities SORP   &  the  Companies Act s   o   Any unusual transactions, how they are disclosed   &  the extent of their effect on the accounts   o   Monitor   &  review procedures to ensure effective implementation   &  operation of financial systems   o   O n a regular basis   ( &   where appropriate )   make recommendations for  procedural  improvement s        Investment strategy   -   overseeing & advising on the treasury & investment function   including     o   T he investment stra tegy (with advisor support)   &  the benchmarks   &  measures of success   o   Regularly review  investment fund reports   &  ensure compliance with the Investment Policy   o   Meeting with the investment advisor at least annually to assess their performance     Remuneration Committee     The Committee will f ocus on        Annually advis ing   the Board on the appropriate CEO remuneration, including any performance - related elements ,   t aking into account  Pact ’s financial health,  current  market rates for similar positions  &   performance in the rol e      In advising the Board, t he Committee will  take into account the importance of ensuring that  the  ad vis ed   appropriate remuneration package encourages &  reinforces   the CEO’s motivation, engagement & performance     Polic y   Committee     The Committee will f ocus on        Review   &  draft   ( or commission  the  drafting   of )   all policies   not being dealt with by other Committees      E nsur e   policies are rooted in our  aim,  mission, values ,  ethos   &  Catholic social teaching      Review   &  present to the Board a structured   &  timely programme of updated policies for Board approval    
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H ealth   &  Safety Committee     The Committee will f ocus on        R eview  on behalf of the Board  the extent  &   effectiveness of the reporting of health  &  safety performance      Review any  external benchmark ing deemed appropriate to assess  our health & safety  performance      Being a ‘ review   &  challenge ’   committee   to support the Board   &  the  SLT on  all h ealth  &  s afety   issues      Ensure that the Board is kept informed of their health & safety responsibilities & duties as necessary      Ensure that the Board is kept abreast of any  significant  regulatory changes in relation to health & safety      Discuss the annual staff wellbeing survey   &  report back to the Board on key themes   &  actions points    

Version Number  Date approved by the Board  

Version 1  24/09/2025  

Version 2   
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