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1. Overall responsibility
The Varrier-Jones Foundation is a charitable company limited by guarantee (Companies Act 2006). It was established to support the Papworth Trust (registered charity number 211234) and, more broadly, to provide relief to disabled people in ways that are charitable according to English law.
The Trustees are both company directors and charity trustees, holding legal responsibility for governance, compliance, and stewardship of the Foundation’s resources. They oversee the delivery of the Foundation’s charitable objects, ensure compliance with the Companies Act 2006 and the Charities Act 2011, and act collectively to safeguard the reputation and integrity of the charity.
The Board sets strategic direction; monitors impact and provides support and challenge to the executive leadership. Trustees also act as ambassadors, promoting the Foundation’s work to external stakeholders.
The Board has established a number of Committees in order to provide more detailed challenge and support across key areas of delivery. The Finance, Risk & Audit (FRA) Committee is a formal Committee of the Board of Trustees with delegated responsibilities for strategic oversight of the charity’s financial activities (including holding a link to the Investments and Property Committees), risk management, and programme of audit and assurance.
The charity’s Scheme of Delegation outlines the key decision-making structure within the charity, including delegation from the Board to the Committee. The Committee reports directly to the Board of VJF.

2. Committee responsibilities
2.1. Committee remit - The FRA has the following areas of delegated responsibility, in line with the VJF Scheme of Delegation and subject to provisions in the Articles of Association.
Finance
· Review long-term financial strategy and make recommendations to the Board. This includes testing proposals (alongside the Grants Committee) on the overall granting envelope, which draw from the charity’s Reserves and Investment Policies. It also involves holding a link to both the Investments and Property Committees in order to reflect on the best asset allocation between the financial markets, and investments (for example, when a property is sold, and whether this should be re-invested in the property portfolio or transitioned to the markets portfolio).
· Undertake in-depth challenge and support around the annual budget and recommend the budget to the Board.
· Monitor financial performance against budget and overarching financial strategy.
· Approve significant expenditure within delegated authority, or review and recommend expenditure that is in the remit of the Board to approve. 
· Receive assurance that the appropriate financial policies, controls and records are in place.
· Review capital expenditure, fixed assets and reserves.
· Receive assurance that trading activities are compliant with charity law.
Pensions
· Monitor and review pension schemes operated by the Charity.
· Recommend appropriate actions to the Board following pension scheme valuations.
Audit and Assurance
· Recommend to the Board the scope of audit coverage and the appointment of external auditors.
· Oversee the external audit process, including planning and clearance meetings.
· Scrutinise draft external audit reports and management letters before submission to the Board.
· Consider the need for internal audit or assurance reviews, noting the overall programme of audit checks undertaken on the property portfolio overseen by the Property Committee.
· Monitor implementation of audit recommendations.
· Review insurance arrangements periodically.
· Oversee IT, data protection and cyber security reports.
Governance and effectiveness
· Review the relevant sections of the risk register and Risk Appetite Statement in line with the VJF Board reporting cycle, including strategic oversight of personnel risks and mitigations.
· Ratify or recommend relevant policies, in line with the Policy Framework.
· Periodic review of the Committee’s effectiveness.
· Periodic review of the membership skills base and new Committee member recruitment as needed, linking with the work of the Appointments & Nominations Committee.
2.2. Approach to decision-making - In terms of the decision-making criteria and principles guiding this oversight, the Committee should apply the following principles when making recommendations to the VJF Board:
· Long term investment horizon: VJF is not legally a permanent endowment, but follows a permanent endowment approach, aiming to exist for the very long term.
· Risk appetite: The VJF Board agrees Risk Appetite annually:
· Trustees have a VERY LOW risk appetite in respect of the financial control environment for the Foundation.
· Trustees have a VERY LOW risk appetite with respect to our regulatory, legal, and contractual obligations, including information security.
· Trustees have a LOW risk appetite with respect to personnel and succession risk.
3. Membership and composition
The membership should comprise at least three Members, of whom at least two should be Trustees. The Chair of the Committee will be independent of the Chair of the Board of Trustees.
The Committee will work collaboratively with the VJF Investments and Property Committees in relation to the view of the financial management and returns across the full VJF portfolio,. There will generally be a Trustee on each of those Committees who is also a member of the FRA Committee.
Additional suitable Committee members may be co-opted who, in the opinion of the Board and Committee, will bring additional relevant skills and expertise. Co-opted Committee members do not hold the same legal duties as the charity’s Trustees, but are expected to uphold high standards of governance and adhere to the policies and procedures applicable to Board members.
Committee members must be over 16 years in age, and must not be disqualified under the provisions of the Articles of Association and disqualification criteria set by the Charities Commission of England and Wales.
Appointments to the Committee are made by the Trustees, for a period of three years. Following this first term, a Committee member may be appointed for up to two further terms of three years. This arrangement mirrors the term lengths for the VJF Board of Trustees. 
Committee members will receive no remuneration in relation to their role, and will adhere to the charity’s expectations and procedures with regards to conflicts of interest and connected persons. 

4. Meeting quorum and attendees
The quorum for a meeting should be three members, of whom at least two should be Trustees. The following individuals will be standing attendees:
· VJF Director.
· VJF Finance Lead.
· VJF Operations Manager (as required).
· Representatives from the external auditors (as required).
· VJF Governance Lead (as Committee Secretary).

5. Frequency of meetings, and related processes
There will be a minimum of two formal meetings per year, though ad-hoc meetings may be held as required, by electronic means if appropriate. Meetings may be held in person, or by suitable electronic means such as video conference. 
Committee members may ask any attendees who are not members to withdraw to facilitate open discussion of particular matters. 
With respect to the Committee’s oversight of personnel-related risks, whilst the Committee is not a forum for the resolution or discussion of individual cases, there may be occasions when issues of a confidential or personal nature may be discussed. Unless this is clearly with the consent of the individual concerned, any discussion will ensure that no individual is able to be identified, and that as a general principle confidentiality is respected and maintained at all times.

6. Authority and access 
The Committee is authorised by the Board to investigate any matters within its scope of responsibility. The Committee may seek external professional advice at the Charity’s expense if necessary, subject to relevant financial approvals. 
Individual Committee members or VJF colleagues may raise concerns with the Committee Chair at any time. 

7. Reporting
7.1. Reporting into the Committee – Meetings will focus on reports including, but not limited to, the following items:
· Management accounts (standing item).
· Operations and compliance report covering areas including IT, Cyber and Personnel (standing item).
· Annual budget (draft and final).
· External audit report and annual report and accounts (draft and final).
· Annual update on pensions.
· Risk register.
· Governance updates including Committee Terms of Reference.
7.2. Reporting to the Board – The final meeting minutes will be circulated to the VJF Board. Board approval is required for items including the following (with full details laid out in the Scheme of Delegation and Annual Governance Planner):
· Annual budget.
· Annual report and accounts.
· Risk register.
· Changes to the Committee Terms of Reference.

8. Voting and Decision Making
Where a consensus cannot be reached, decisions shall be taken by a simple majority of members present and entitled to vote. All attendees have equal votes as directed by the Chair; in the event of a tie the Chair has the casting vote.
Decisions may be taken outside of meetings by written resolution, provided that all voting members indicate their agreement in writing or electronic form.
Minutes will be stored for at least 10 years. 

9. Review
The Committee shall review its own effectiveness periodically with the scope of the review to be determined by the Chair.
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