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Nominations and Remuneration Committee

Terms of Reference

1. Introduction
1.1 The Nominations and Remuneration Committee is constituted as a standing committee of the Trust’s Board. Its constitution and terms of reference is as set out below.
1.2 The Nominations and Remuneration Committee is authorised by the Trust’s Board to act within its terms of reference. All members of staff are directed to co-operate with any request made by the Nominations and Remuneration Committee. 
1.3 The role of the Nominations and Remuneration Committee is to nominate executive directors, including the Chief Executive, for appointment and advise and make recommendations to the Board about remuneration and terms of service for the Chief Executive, executive directors, directors and any senior managers not covered by Agenda for Change terms and conditions of service. The Committee also discharges a function in relation to the oversight of employee relations cases of high risk to the Trust. The Chief Executive and / or the Director(s) of Workforce will determine which cases are high risk.
1.4 The Nominations and Remuneration Committee is authorised by the Board of Directors to instruct professional advisers and request the attendance of individuals and authorities from outside the Trust with relevant experience and expertise as necessary for or expedient to the exercise of its functions.
1.5 The Nominations and Remuneration Committee is authorised to obtain such information as is necessary and expedient to the fulfilment of its functions.
2 Constitution

2.1     The Board hereby resolves to establish a committee of the Board to be known as the Nominations and Remuneration Committee (the Committee).  The Committee is a non-executive committee of the Board and has no executive powers, other than those specifically delegated in these terms of reference.
2.2
The Committee will provide assurance to the Trust Board on all areas within its remit based on the evidence received by the Committee using standard classification, i.e.

· Substantial assurance based on a conclusion that there is a robust system of internal control and governance in place which will deliver the Trust’s corporate objectives (clinical, quality or business) and that controls and management actions are consistently applied
· Reasonable assurance based on a conclusion that there is a generally sound system of internal control and governance to deliver the clinical, quality or business objectives and that controls and management actions are generally being applied.  Some weakness in the design and/or application of controls and management actions put the achievement of particular objectives at risk. Improvements are required to enhance the controls to mitigate these risks.
· Limited assurance based on a conclusion that the design and/or application of controls and management actions are insufficient and the weaknesses put the achievement of clinical, quality or business objectives at risk. Significant improvements are required to improve the adequacy and effectiveness of the controls to mitigate these risks.

· No assurance based on a conclusion that there is a fundamental breakdown in or absence of controls and management actions which could result (or have resulted) in failure to achieve the clinical, quality or business objectives. Immediate action is required to improve the controls to mitigate these risks.
3
Membership and attendees
3.1     The Committee will comprise:

· The Board’s Chair (who will act as Chair of the Committee)
· Either two non-executive directors (one of whom will act as deputy Chair), or one non-executive director and one associate non-executive director. 
3.2    The Committee will be supported by:
· The Director of Workforce 
· The Company Secretary 
3.3 These officers will service the Committee and provide specialist advice and information for the Committee to make their decisions.
3.4 Other directors or senior managers may be invited to attend (at the discretion of the Chair) as appropriate.
3.5 The composition of the Committee, along with information on attendance will be reported in the annual report.
4
Meetings and quorum
4.1 Committee members are expected to attend all meetings. Apologies must be received by the Chair in advance of the meetings. 

4.2 The Committee may invite officers of the Trust to attend.  Further attendees may be invited to contribute to key business as required. These officers and additional attendees will not have voting rights.
4.3 The Chief Executive and any other manager acting in an advisory capacity should not be present for discussions about their own remuneration or terms of service, but may attend meetings to support other items.
4.4 In circumstances where an item of business relates to the terms and conditions of employment of a member of the senior management team, the Chief Executive will attend the committee meeting for this item. The Chief Executive will present the paper outlining the proposal, respond to questions and comments about the recommendation but (as a non-member) will not participate in the approval of the recommendation.
4.5 If any Committee member has a pecuniary interest in any matter and is present at the meeting at which the matter is under discussion, he or she will declare that interest as early as possible and shall not participate in the discussions. The Chair will have the power to request that member to withdraw until the Committee’s consideration has been completed.
4.6 The Chair will preside at all meetings. In extraordinary circumstances where the Chair cannot attend, the Chair will nominate one of the other non–executive Directors (NEDs) to act as Deputy Chair.
4.7 A quorum shall be two members of the Committee.  If the Committee is not quorate the meeting will normally be postponed. Exceptionally at the Chair’s discretion, a virtual meeting may take place to deal with urgent business.  Otherwise, matters would be deferred until the next quorate meeting.
4.8 Meetings shall be held regularly in line with the annual workplan with an expectation of four meetings a year.  Additional meetings may be called at the Chair’s discretion.
4.9 The Chair of the Nominations and Remuneration Committee and one of the other members, in consultation together, may also act on urgent matters arising between meetings of the Committee in accordance with the Scheme of delegation and the Procedure for emergency powers and urgent decisions (Chief Executive and Chair’s actions and Committee urgent matters). Any such action will be reported to the next meeting and be recorded in the minutes of that meeting.
4.10 If, subsequent to any decision of the Committee, there are material changes to the circumstances surrounding the decision that would have implications for the decision should the changed circumstances had been known at the time of the original decision, then these details are to be communicated in full to all members of the Committee, and, as necessary an additional meeting of the Committee should be convened.
4.11   Members of the Committee may participate in meetings by telephone, video or by other electronic means where they are available and with the prior agreement of the Chair. Participation by any of these means shall be deemed to constitute presence in person at the meeting.
5
Role and duties of the Committee

5.1      The role of the Committee is to:

Nominations:

· Regularly review the structure, size and composition (including the skills, knowledge and experience) required of the Board and make recommendations to the Board with regard to any changes.
· Give full consideration to and make plans for succession planning for the Chief Executive and other executive directors taking into account the challenges and opportunities facing the Trust and the skills and expertise needed, in particular, on the Board in future.
· Identify and nominate for appointment candidates to fill posts within the Committee’s remit as and when they arise.

· Before an appointment is made, evaluate the balance of skills, knowledge and experience on the Board, and, in the light of this evaluation, prepare a description of the role and capabilities required for a particular appointment. In identifying suitable candidates, the Committee shall use open advertising or the services of external advisers to facilitate the search; consider candidates from a wide range of backgrounds; and consider candidates on merit against objective criteria.
· Consider any matter relating to the continuation in office of any Board executive director at any time including the suspension or termination of service of an individual as an employee of the Trust.
· Consider the engagement or involvement of any suitably qualified third party or advisers to assist with any aspects of the Committee’s responsibilities.

Remuneration and employment matters:
· Advise and make recommendations to the Board about appropriate remuneration and terms of service for the Chief Executive, executive directors and other senior managers not covered by the Agenda for Change terms and conditions of service.
· Make recommendations on any residual local pay arrangements not covered by national arrangements.
· Monitor, review and report to the Board on relevant processes of remuneration that are not covered by the Agenda for Change pay, terms and conditions or by the consultant contract, the salaried dental contract or the staff and associate specialist contract pay, terms and conditions that may require consideration by exception to meet the business needs of the Trust.
· Ratify and agree any awards at the discretion of the Trust as the employer. 
· Advise and make recommendations on termination of employment and or severance payments as detailed in the Trust’s standing financial instructions and employment policies.
· Monitor and review (on behalf of the Board) and report to the Board on any exceptional and/or significant employee relations cases of high risk to the Trust including those relating to: employment cases of high cost or of reputational significance.
5.2 
When reviewing proposals that have a financial implication for the Trust, the Committee should give due consideration to the Trust’s Investment Policy’s Scheme of Delegation for Investment Decisions (authorised approval levels).
5.3     The duties can be categorised as follows:

Determining basic salaries

On an annual basis, to ensure that the appropriate salary is applied for the Chief Executive and executive directors, directors and other senior managers not covered by Agenda for Change terms and conditions of service.

Contractual arrangements
To make recommendations on contractual arrangements in respect of the Chief Executive, executive directors, directors and other senior managers taking into account relevant national and local policy and guidance.

Development pay for executive directors
To make recommendations regarding development pay for newly appointed executive directors and directors ensuring a robust business case is in place and appropriate approval of the NHS Improvement is sought where necessary.

Performance rewards scheme
To review applications for the performance rewards scheme.

Local contracts
To make recommendations on pay awards for any staff who remain on local contracts.

Exit schemes and extra contractual payments
To have strategic oversight of exit schemes and seek NHS Improvement approval where appropriate. To agree extra contractual payments, taking account of national guidance and ensuring that there are robust supporting business cases.

Severance payments

To consider and recommend to the NHS Improvement for approval any severance payment for the Chief Executive and directors; and for other staff any contractual severance payment of £100,000 or more; and any non-contractual severance payment. Treasury approval must be sought in those circumstances.

Employment policies
To review workforce policies which impact on remuneration and terms of service. To consider and approve if appropriate any variation to a policy where there are financial or financially related matters related to pay.

Other remuneration issues

To make decisions on remuneration issues where a variation in pay, terms and conditions is required in regard to Agenda for Change pay, terms and conditions or the Medical and Dental pay, terms and conditions, such as Clinical Excellence Awards, in order to meet the business needs of the Trust.
Employment issues

To receive reports on significant employee relations issues on an exceptional basis, review these on behalf of the Board and report to the Board (in private session) as appropriate. Those cases that will be considered by the Committee will be assessed on the grounds of value for money, reputational risk, impact or precedent or as deemed otherwise to be novel or contentious. The case may relate to current or immediately past employees.
6.
Monitoring effectiveness
6.1 
Through receipt of assurance reports, the Board will monitor the effectiveness of the Committee. The Committee will produce an annual workplan, an annual self-assessment and an annual report to be submitted to the Audit Committee. This will carry a record of the frequency of attendance by members, quoracy and the frequency of meetings will be maintained. Any areas of concern will be highlighted by the Chair of the Audit Committee to the Board.
7.
Authority
7.1
The Committee is authorised by the Board to advise them to investigate any activity within its terms of reference. It is authorised to seek any information it requires from any employee and all employees are directed to co-operate with any request made by the Committee.
7.2
The Committee is authorised by the Board to obtain legal or other independent professional advice and to secure the attendance of those with relevant experience and expertise as necessary in furtherance of its duties.
8. 
Reporting to the Board
8.1
The Committee will report in writing to the Board through the Committee’s Chair’s assurance report (produced after each Committee meeting).  The report records key issues, actions and decisions and the level of assurance provided to the Board by the Committee’s consideration of the relevant item. Minutes of the Committee's meetings will be available for Board members on request. 
8.2
The Audit Committee will monitor the effectiveness of the Committee through receipt of an annual report in accordance with best practice.
9.
Administrative arrangements
9.1
The Committee will receive appropriate administrative support. Duties will include: 
· preparing and circulating the agenda and papers with the Chair

· maintaining accurate records of attendance, main discussion points and decisions taken and issue necessary action logs within five working days of the meeting
· drafting minutes for circulation to the Chair within five working days of the meeting
· maintaining a database of any documents discussed and / or approved and recall them to the Committee when due and filing and maintaining records of the work of the Committee
10.
Review of terms of reference
10.1 
The purpose, function, responsibilities and duties of this Committee will be reviewed on an annual basis. Any amendments will be put before the Trust’s Board for approval.
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