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ONGO PARTNERSHIP LTD  
BOARD MEETING 

 
Held at 5.30pm on Thursday 15 September 2016 

San Pietro, High Street East, Scunthorpe 
 

MINUTES  
Attendance:  
Board: David Hilditch (Chair), David Stewart, Gill Shaw, Edgar Patchett, Andrew Pate, Andy 
Colls, Matthew Spittles, Daniel Klemm 
Officers: Andy Orrey, Erika Stoddart, Pete Stones, Steve Hepworth, Ashley Harrison, Fiona 
Ruddick (Minutes), Lisa Fleming 
Apologies: Mark Harland 
Guest: Daniel Guy - Mazars (item 5 only) 
 
The Chair confirmed the meeting was quorate as two members were present in accordance with 
Article 46.   
 
1. Declarations of Interest 
Edgar Patchett thought he may have an interest in the item on Crosby Employment.  The Chair 
determined this did not require declaring.   
 
2. Minutes and Matters Arising 
The minutes of the open and confidential meeting were agreed as a true record.  The open 
meeting minutes were signed by the Chair; the Vice Chair signed the confidential minutes.   
 
3. Renewal of Tenure/Chairs 
Summary: The report dealt with the re-appointment and resignations of board members at the 
end of their tenure in line with the National Housing Federation (NHF) code of governance.  It 
also considered chairs appointments at the end of their tenure.   
 
Discussion points/questions: 
 One expression of interest had been received for the position of Vice Chair of Group Audit 

and Risk from Melvin Kenyon.  The board were happy to appoint Melvin to this position and 
gained comfort that his main board was Ongo Homes Ltd. 

 The resignation of Gill Shaw left the Vice Chair position on Ongo Partnership vacant.  There 
was a suggestion it did not have to be filled but David Hilditch preferred to have one.  
Requests for expressions of interest would be sent to the board after the meeting.  (Action 
7/16). 

 It was commented that all members of the board already had at least one Chair or Vice Chair 
position.  The exception was Edgar Patchett who did not think it appropriate as he only had 
one year remaining.   

  



Page 2 of 7 
 

 
Agreed: Board 
 Confirmed that Edgar Patchett will continue to serve as a board member for a final term of 

one year with effect from 17 September 2016 until 17 September 2017.  Edgar will be 
ineligible to apply for further board positions until 17 September 2020.   

 Noted the resignations of Gill Shaw and Mark Harland w.e.f. 15 September 2016 (Gill) and 17 
September 2016 (Mark). 

 Appointed Andy Colls as Chair of Audit and Risk committee in line with the decision taken on 
15 September 2015 and in accordance with standing orders points 2.4.4.  

 Appointed Melvin Kenyon from Ongo Homes as Vice Chair of Audit and Risk in accordance 
with standing orders point 2.4.4.   

 Agreed to appoint Andrew Pate as Chair of HR and Remuneration in accordance with 
standing orders 2.4.5  

 Agreed to appoint David Stewart as Vice Chair of HR and Remuneration in accordance with 
standing orders 2.4.5 and granted specific approval for standing order 2.4.5 item (a) 

 Appointed Bob Walder as a member of Ongo Partnership w.e.f. 15 September 2016 in 
accordance with articles 9 and 31.1.   

 Reappointed David Hilditch as Chair of Ongo Partnership for a further term of three years in 
accordance with standing orders 2.4.2 and 2.4.3.   

 
4. Mazars Tax Advice  
Summary: After a presentation by Trowers on legal requirements for build for sale and other 
tenures, Mazars were asked to give tax advice to ensure the group is tax efficient without 
aggressively pursuing tax avoidance.  The papers cover the advice including detailed tax 
transactions.  Daniel Guy from Mazars attended to answer any questions on the advice and he 
presented Mazars’ report to the board.  
 
Discussion points/questions: 
 The Design and Build company (DBC) and Market Sales company (MSC) could be one 

company.  Tax and VAT would work with one company, there would be issues with onlending 
though.  Legal advisors tend to prefer two separate companies which is why Mazars have 
recommended this option.  Risk is reduced with two companies.   

 DBC does need to be separate and outside the VAT structure. 
 The MSC could be a department within an existing company but it can not be within a 

charitable company or the benefit of gift aid would be lost.   
 HMRC’s current guidance is design and build contracts are zero rated.  HMRC would need to 

change their guidance for this to impact on Mazars’ recommendations.  
 The development panel would move into the development company (DBC).  This is an area 

where effort should be placed for board matters.  To support the objective to build more 
homes.   

 
Agreed: Board  
 Confirmed they understood the implications of the reports and the impact on taxes. 
 Satisfied themselves this is for legitimate tax planning and not aggressive tax avoidance. 
 Agreed to the setting up of the new companies and considers governance arrangements for 

these.  The companies would sit under Ongo Homes Ltd.  
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5. Ongo Brand 
Summary: Lisa Fleming delivered a presentation on brand strategy.  The purpose was to agree a 
way forward for brand approval process and a suggested methodology was put to the board.   
 
Discussion points/questions: 
 There may be situations where we would not want a newly acquired/formed company to be 

labelled with Ongo 
 Each newly acquired/formed company needs to go through a review process.  This process 

needs to be launched at the correct time.   
 Ongo Partnership are the brand owners.   
 
Action 8/16:Lisa Fleming and EMT to work through the brand approval process and provide a 
document at the next board meeting for board approval.   
 
6. The re-naming of Crosby Employment 
Summary: The report informed the Board of the intention to rebrand the recruitment arm of 
Crosby Employment to Ongo Recruitment, and market the employment support team separately 
as a service provided by Ongo.  
 
Discussion points/questions: 
 It was noted this proposal was supported by the boards of both Crosby Employment and 

Ongo Communities.   
 
Agreed: Board approved and endorsed the rebranding of Crosby Employment to Ongo 
Recruitment. 
 
7. Treasury Strategy  
Summary: The report impacts the HCA governance and financial viability standard and the 
sustainability of the business plan risk.  It covers the thinking around our Treasury Strategy for 
the year and our discussions with the bank around changes to the existing facilities.  The board 
have been asked to consider the factors that impact on our treasury strategy. 
 
Discussion points/questions: 
 Erika Stoddart explained the organisation had enough cash and facilities to cover the next 5 

years on current projections but needed to gain great flexibility to meet its development 
ambitions especially as regards to on-lending.  This ensures that we continue to protect 
social assets. 

 When it comes to any negotiation, items that are important to Ongo will be ranked. 
 Board agreed that onlending was crucial and this would give us the flexibility needed to 

grow the business.  It noted that this would come at a cost.   
 Whatever deal was agreed, it will come back to the board for approval.  

 
Agreed: There were no other factors that the board would want to be considered other than the 
importance of onlending.    
 
8. Commercial Activities 
See confidential minutes for these discussions. 
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9. Budget Assumptions 
Summary: Ashley Harrison presented the base assumptions to be followed in the 2017/18 
budgeting process, which have been compiled taking into account the assumptions included in 
the business plan, known factors relating to the current business state and  forecasts from 
external advisors. 
 
Discussion points/questions: 
 Edgar Patchett had some concerns regarding assumptions around RPI and CPI.  He was 

assured they were reviewed year by year.   
 It was pointed out there is a 0.5% payroll cost to go on the figures presented for payroll 

which is subject to the apprenticeship levy.   
 
Agreed: Reviewed the assumptions. 
 
10. BREXIT 
Summary: The report gave the latest news on BREXIT including horizon scanning and possible 
impacts for the board to note and debate. 
 
Discussion points/questions: 
 The previously agreed A1 policy for depositing money on the money market may need 

reviewing with increase in warnings issued around banks.  
 
Agreed: Board discussed the report and felt no further mitigations were necessary at this time. 
 
11. Business Continuity Plan  
Summary: The Business Continuity plan report updated the board on the work completed to 
date to ensure that the organisation can continue to thrive and also asked for sign off of the 
plan.  This assists us in protecting social assets. 
 
Discussion points/questions: 
 There is now a mirrored off site disaster recovery suite.   
 The Chair had enjoyed reading the plan and complimented the author. 
 Consideration could be given to extended the time horizon further.   
 There is an ISO standard that relates to this type of work.  
 
Agreed: Board endorsed the plan and the work completed to date. 
 
12. Governance Issues 
Summary: The report introduced a range of options for the numbers of Board Members in each 
company and structure issues resulting from the external advice provided around setting up 
commercial companies to execute build contracts for profit under Ongo Homes. 
 
Discussion points/questions: 
 An increase in new companies placed a burden on supporting the boards for those.  It was 

felt the new operations should be more closely monitored by the Executive Management 
Team and that it was not necessary for each company to have its own board running as 
boards currently run now.   
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 Board agreed that Ongo Roofing board should be collapsed.  Roofing and the new companies 
(sales and lettings and heating and plumbing) should mirror the Ongo Commercial board. 

 There is a potential opportunity to reduce board sizes on existing boards.  This could be as 
people retired.  The skills matrix of members needs refreshing.   

 There is evidence that boards within between 7 and 9 members are more effective, especially 
within social housing.   

 Skills matrix to be repeated annually as part of appraisals.  Each chair to discuss with their 
members any aspirations the members have re future boards to sit on or chair/vice chair 
positions they are interested in.  (Action 9/16)  

 
Agreed:  Board approved option 2, paragraph 2.2 within the report : A new commercial company 
is formed, as a subsidiary of OH, to approve all major cross-subsidiary developments populated 
with existing Board Members of OH, OP and Ongo Commercial (OC).  The current Commercial 
Board stays as is to review new diversification opportunities and monitor overall commercial 
progress and each new diversification.  Each separate business does not have individual boards, 
except for the legal formality of an AGM (where required) and separate accounts. 
Ongo Roofing board will be collapsed.   
 
13. Chief Executive’s Report 
Summary: The report detailed the steps achieved towards the 2014/19 corporate plan. 
 
Discussions: 
 Development/joint venture discussions are continuing; progress is slow but opportunities 

will be presented as and when they are available.   
 
Agreed: Confirmed the above represented satisfactory progress toward achieving the five year 
strategic priorities. 
 
14. Standing Orders  
Summary: The annual review of the standing orders was presented.  This review ensured the 
standing orders continued to meet the needs of the service and any regulatory requirements. 
 
Discussion points/questions: 
  Board had no comments.  
 
Agreed: Board endorsed the report and adopted the standing orders. 
 
15. Year End Financial Statements 
Summary: The external auditors have expressed their audit opinion and are expected to give the 
Group and Ongo Homes an unqualified opinion. 
 
Discussion points/questions 
 Board passed on their thanks to staff involved in preparing the statements 
 This is the first year FRS102 has been implemented. 
 There was a typo on page 10 with “do the basics well” repeated.  This will be amended.   
 

Agreed: Board members approved the financial statements and 
 Authorised the Chair of the Group Audit and Risk Committee to sign the Audit & Risk 
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Committee report; 
 Authorised the Chair to sign the letter of management representation; 
 Delegated authority to the Chair to agree any late changes to the Financial Statements 

providing there are no material amendments; and 
 Authorised the Chair to sign the Financial Statements  
 
 
16. Management Accounts 
Summary: To advise the Board on the financial performance of Ongo Partnership and Ongo 
Group for the four months to date of 2016/17. 
 
Discussion points/questions 
 Members find the commentary very helpful. 
 The accounts are now produced on time again  
 
Agreed: Board members approved the content of the report 
 
17. Risk 
Summary: The report gave the latest risk scores and also included the review by the EMT of the 
current risks and the retiring of some risks and the new risks around development, succession plan 
and brand 
 
Discussion points/questions: 
 The risks were reviewed and one risk emerging is most of the Executive Management Team 

and Heads of Service Team will retire at the same time.  This applies to board members too 
as several joined in 2012 when the group structure was formed.  This will be subject to future 
discussions at the HR and Remuneration. 

 The Chair explained at the next appraisals, board members will be asked how long they saw 
themselves being a board member and any aspirations they had. There is scope for  
mitigation in this area.    

 
Agreed: Board reviewed the Risk Summary, and discuss/agree potential changes to the risk 
register. 
 
18. Subsidiary and Sub-Committee Updates 
Homes – Additional lending was agreed for Ongo Commercial.  There are two vacancies, one 
tenant and one from the council’s resignation.  Board size needs considering before 
recruitment.  
HR and Remuneration – Succession planning will be discussed.   
Audit – Considered the year end accounts and annual opinion of the internal auditors.  
Commercial – Ongo Roofing’s performance is now more positive.  
Communities – Successful in being awarded lots of external funding which gives more 
opportunities for schemes to support.   
 
19. Items Below the Line  
The action list, attendance register and Chair’s Actions were noted.   
 
20. Open Forum Discussion Time 
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The Chair asked for feedback from a member on the meeting.  T 
 
16. Any Other Urgent Business 
The Chair closed the business by formally thanking Edgar Patchett for his time as Chair of Audit 
and Risk.  Both Mark Harland and Gill Shaw were thanked for their service as board members 
and wished the best for the future as they both resigned.   
 
With no further business the meeting closed at 7.35pm 
 
 
Signed by Chair: ................................................ Date: ........................................ 


