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	NOMINATION AND REMUNERATION COMMITTEE

	Ratification Date
	16 October 2023
	Owner
	Peter Molyneux, Chair

	Purpose

	The Nominations and Remunerations Committee is a Committee constituted by the Council of Governors subject to Standing Order.
The Committee is responsible for making recommendations to the Council of Governors relating to:
· The appointment and re-appointment of the Chair and Non-Executive Directors
· The evaluation of the performance of the Chair and Non-Executive Directors
· The remuneration, allowances and other terms and conditions of office for the Trust Chair and Non-Executive Directors
· The recruitment process for the selection of candidates for the office of Chair or other Non-Executive Directors

	Duties

	The duties of the Nominations and Remunerations Committee are categorised as follows:
· To consider and recommend to the Council of Governors, the appointment of the Chair and Non-Executive Directors 
· To consider the reappointment of the Chair or Non-Executive Directors at the end of their current tenure (this can range from one to three years), considering the latest annual appraisal and in line with the requirements of the Constitution, and to make recommendations to the Council of Governors
· To regularly review skills, knowledge and experience required of the Chair and Non-Executive Directors, considering the challenges and opportunities facing the Trust, and make recommendations with regard to whether these are being met.
· To consider any matters relating to the continuation of appointment of any Non-Executive Director at any time, including the suspension or termination of office, and make recommendations to the Council of Governors, in accordance with the constitution and any relevant guidance.
· To develop the job description, person specification and advertisement for any new appointment of the Chair or a Non-Executive Director, considering the views of the Board of Directors on the skills and experience required and the leadership needs of the Trust, for approval of the Council.
· To engage external support for the search and selection of candidates as required
· To advertise the vacancy in at least one appropriate publication, shortlist suitable candidates (not more than 5 for each vacancy), convene an interview panel, conduct interviews and recommend a candidate to the Council of Governors for approval.
· To ensure that all Non-Executive Directors undergo an appropriate induction, training and development programme.
· To regularly review the time required from and provided by Non-Executive Directors.
· To consider the remuneration and terms of service of the Chair and Non-Executive Directors to ensure they are fairly rewarded, having proper regard to the financial circumstances of the Trust and any relevant national arrangements, and make recommendations regarding the same to the Council of Governors.
· To establish the selection criteria, selecting, appointing and setting of terms of reference for any external consultants who advise the Committee or the Council of Governors
· To evaluate its own membership and performance on a regular basis. 
· To ensure that the Committee membership is refreshed and that undue reliance is not placed on particular individuals when undertaking the responsibilities of the Committee
· To review and update annually these Terms of Reference, recommending any changes to the Council of Governors.

	Authority

	The Committee is authorised by the Council of Governors to carry out any activity within its Terms of Reference.  

	Members
	Quorum

	· Trust Chair
· 2 Governors from the Service User constituency, i.e. one service user governor and one carer governor
· 1 Governor from the Public constituency
· 1 Governor from the Staff constituency
· 1 Appointed Governor



The Committee will be chaired by the Chair (except when considering the terms and conditions or appointment of the Chair).  
When considering the appointment of the Chair, a Non-Executive Director or a Governor, agreed by members of the Committee, shall chair the meeting.
When evaluating the performance of the Chair or considering the Chair’s terms and conditions, the Governors shall appoint a chair from one of their number. 
Only members of the Committee have the right to attend meetings of the Committee.
The Committee may ask the Chief Executive or Chief of Staff to be in attendance for all or part of a meeting to provide it with advice.
An officer from the Chief of Staff's office via the Company Secretary will be nominated to be in attendance to minute the meeting.
The Committee may also seek the advice of external advisors as appropriate when exercising its functions, subject to the advance agreement of the Board of Directors. 
All appointments to the Committee will be approved by the Council of Governors.
Appointments to the Committee will be reviewed annually.







	The Chair (or agreed Chair in their absence) plus two members, to include at least one Governor from the Service User or Public constituencies.  


	Frequency
	Calling Meetings

	Meetings will take place as required but as a minimum at least once a year.

All meetings are accessible, considering the needs of all attendees.
	Meetings will be called at the request of the Chair.

Notice of each meeting, including an agenda and supporting papers will be sent to the members of the Committee 5 clear days before the date of the meeting.

	Reporting
	Communication

	The Committee reports to the Council of Governors and will present an update to the next meeting of the Council of Governors.  Such reports will be given in private whenever the names of individuals are being discussed
A statement regarding the Committee’s activities, including the process used for appointments, will be included in the Annual Report.  
The notes of the meeting will be agreed by the Chair within 5 working days of the meeting.  Action points will be circulated to members within 10 working days of the meeting.

	The Committee will agree key messages for communication to the Council of Governors at the end of each meeting 
All members of the Committee are required to observe the strictest confidence regarding the information presented to the Committee and must not disclose any confidential information either during or after their term of membership.  Failure to comply with these requirements could result in the termination of membership of the Committee
All papers, minutes and documents will be available in alternative formats, if requested.

	Review

	[bookmark: _GoBack]These terms of reference will be reviewed annually by the Committee and submitted to the next Council of Governors meeting for approval.


	Review Date: 16 October 2024
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