ALZHEIMER'S [ITT}
RESEARCH UK [EL13

Terms of Reference for the Board of Trustees

Purpose

1.

The Board of Trustees (the Board) is the governing body of Alzheimer’s Research UK (ARUK).
Its purpose is to set the strategic direction of the Charity and to help it achieve its aims in the
most effective and efficient manner.

These terms of reference should be read in conjunction with:
2.1.  The Articles of Association, which sets out following objects for the Charity:

a. To preserve and protect the health of the public by promoting or assisting the
promotion of research into the causal mechanisms of neuro-degenerative
diseases with the aim of treating or preventing Alzheimer's Disease, dementia
and other conditions having a similar or related cause and to disseminate the
results of such research; and

b. To advance the education of the public into the symptoms, causes and treatment
of dementia and other conditions having a similar or related cause.

2.2. The role description and Code of Conduct for Trustees of ARUK.

2.3. The terms of reference for the Board’s sub-committees: the Audit & Risk Committee
(ARC); Nominations & Governance Committee (NGC); Legacy Committee and Investment
Committee.

2.4. The Scheme of Delegation.

Matters reserved for the Board

3.

The Board is responsible for: the overall leadership of ARUK; for ensuring that ARUK is well-
governed and well-managed; for ensuring that the Charity meets its charitable purposes; that
it has in place appropriate strategies and plans for the future; that it is financially sound; and
that it complies with relevant law and regulation.

The matters reserved for the Board are set out below and note where the Board has
delegated responsibilities to its sub-committees or to the Chief Executive (CEO).

The Board has responsibility for actions that are taken by others under delegated authority
from the Board and will receive reports on delegated matters. The Board may choose to
enquire in more detail into such matters if it considers that it is necessary to do so.

Strategy and leadership

6.
7.
8.

10.

1.

12.

Responsibility for the overall leadership of ARUK.
Approval of ARUK’s strategy and any statements of vision, mission and values.

Monitoring the culture of ARUK to ensure that policy, practices and behaviours throughout the
organisation are aligned to the Charity’s vision, mission, values and strategy.

Approval of the annual strategic plan and any new strategic programmes of activity.

Oversight of the Charity’s performance against its strategy and that any necessary corrective
action is taken.

Approval of any extension of ARUK’s activities into major new areas that are outside the
Charity’s agreed strategy.

Oversight of ARUK’s operations with the support of the ARC to ensure:
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12.1. compliance with statutory and regulatory obligations;
12.2. the system of internal control; and

12.3. adequate accounting and other records.

Governance

13.  Approval of any changes to the Articles of Association.

14.  Approval of all governance documents which set out how the Board will operate.

15.  Oversight of the performance and development of the Board, its sub-committees and Trustees
is delegated to the NGC.

16.  Authorising conflicts of interest where permitted by the Articles of Association.

17.  Oversight of the policy register and review schedule on the recommendation of the ARC.

Board membership and other appointments

18.

19.

20.

21

22.

23.

24.
25.

Approval of the Trustee role description, including the additional responsibilities of the Chair
of the Board, the Deputy Chair and the Treasurer.

Approval of the following appointments on the recommendation of the NGC:

19.1. Appointment of Trustees, the Chair of the Board, the Deputy Chair and the Treasurer.
19.2. Appointment of the Chairs and members of the Board’s sub-committees.

19.3. Appointment of the Chief Executive and members of the Executive Leadership Team.

Appointment of the Chairs of the Scientific Advisory Board, the Research Committee and the
Clinical Committee.

Appointment of the Chair and Board members of any subsidiaries.

Appointment of the auditors for the Charity and its subsidiaries on the recommendation of the
ARC, to which the Board has delegated oversight of selection and review.

Appointment of the Charity’s principal professional advisers on the recommendation of the
relevant sub-committee.

Appointment or removal of the Company Secretary.
The Board has delegated the following matters to the NGC:

25.1. Oversight of the appointment process for new Trustees, including for the role of Chair,
plus the Chief Executive and members of the Executive Leadership Team.

25.2. Oversight of succession planning for the Board and CEO.

Delegation of authority

26.

27.

28.
29.
30.

Establishing what sub-committees, advisory boards and/or groups the Board needs to assist it
in any area of its responsibilities or interests on a standing or time-limited basis.

Approval of the terms of reference of the Board’s sub-committees, including the annual review
of these documents and approval of any changes.

Receipt of reports from sub-committees and advisory boards on their activities.
Deciding, recording and communicating what authority is delegated to the CEO.

Receipt of reports from the CEO and other members of staff.
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31.

32.

33.
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Receipt of reports from the boards of trading subsidiaries on their governance and
performance.

Approval of the delegated levels of authority limits across the Charity, which should be
recorded in writing in the Scheme of Delegation.

Approval of amendments to this schedule of matters reserved for the Board.

Structure and subsidiaries

34.

35.

36.
37.
38.

Approval of any changes to ARUK’s corporate structure, including the creation of new entities
(such as charities and trading companies).

Approval of major changes to ARUK’s management structure, including the establishment of
posts within the Executive Leadership Team.

All decisions relating to subsidiaries that belong to the shareholders/Companies Act members.
Control of subsidiaries’ use of the Charity’s intellectual property, including its name and brand.

Approval of any formal partnerships or joint ventures with any kind of organisation.

Budget, reporting and financial controls

39.
40.

4.

42.

43.
44,
45,

Oversight of the financial sustainability of ARUK.

Approval of the annual income and expenditure budget, including the capital budget and
headcount.

Approval of the annual report and accounts on the recommendation of the ARC.

Approval of any material changes to the budget and reforecasts from the Annual Plan, where
income or expenditure exceed budget by 15%, and noting any less substantial changes.

Approval of any significant changes in accounting policies or practices.
Approval of the disposal of assets.

Entering into any borrowing, including from the bank.

Risk management and internal controls

46.

47.
48.

Ensuring that a robust system of internal control and risk management is in place’, including:

46.1. Reviewing key strategic risks at least twice a year; approving any changes or additions
to those risks; and agreeing actions to mitigate against such risks.

46.2. Receiving reports from the ARC on, and reviewing the effectiveness of, ARUK’s audit and
risk processes.

46.3. Approving an appropriate statement on internal control and risk management for
inclusion in the annual report.

Oversight of operational risk management within ARUK is delegated to the ARC.

Ensuring that major health and safety issues are properly addressed.

' For the Commission’s guidance on risk management please see Charities and risk management (CC26) -
GOV.UK
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49. Reporting serious incidents to the Charity Commission? and reporting to any other regulators or
statutory bodies where the Charity is required to make a report.

50. Prosecution, defence or settlement of litigation.

51.  Oversight of the overall levels of insurance for the organisation including Directors’ and
Officers’ liability insurance is delegated to the ARC.

Compliance

52. Approving the core policies and statements that are required by law and/or are necessary for
the Charity to function and reviewing these documents according to the agreed review cycle.?

53. Receiving reports on compliance with relevant policies.

Remuneration and people matters
54. Approval of redundancies where the total will be over 10% of the organisational headcount.
55. Approval of one-off bonus payments.

56. The introduction of any new Company pension schemes or major changes to the existing
schemes.

57. The Board has delegated the following matters to the NGC:
57.1. Approval of the annual pay award.
57.2. Approval of the pay of the Executive Leadership Team and any changes to their pay.
57.3. Oversight of the performance of the CEO.

Membership, quorum and attending officers

58. There will be a minimum of five and a maximum of 20 Trustees on the Board, including the
Chair.

59. The quorum will be five Trustees.

60. The CEO and Head of Governance will ordinarily attend meetings of the Board. The
Governance Manager will act as Secretary to the Board.

61. Other persons may be invited to attend for specific items or for the whole meeting at the
discretion of the Chair.

Meetings

62. The Board will meet five times per year; generally twice at ARUK’s offices and three times in
London.

63. Other meetings may be held by mutual agreement or at the direct request of the Chair.

64. Meetings will generally be held in person, although there will be a hybrid option for Trustees
who would not otherwise be able to attend.

65. The agenda will be agreed by the Chair. Trustees may request that items be included on the
agenda.

2 Guidance for trustees: How to report a serious incident in your charity - GOV.UK.

3 Refer to the Scheme of Delegation for the list of policies and statements that require approval from the
Board.
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66.
67.

68.

69.

70.
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The Secretary shall circulate the papers one week before the meeting.

The Chair may request that observers and/or other attending officers withdraw for specific
items of business.

The proceedings of all meetings will be minuted. The Secretary will circulate minutes to the
Chair and subsequently to the Board as soon as possible after each meeting.

Any issue may be determined by a simple majority of the votes cast at a meeting, but a
resolution in writing agreed by all the Trustees (other than any conflicted Trustee who has not
been authorised to vote) is as valid as a resolution passed at a meeting. Every Trustee has
one vote on each issue but, in the case of a tied vote, the Chair has a casting vote.

A record of the Board’s decisions will be kept for at least ten years.
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