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Terms of Reference for the Nominations & Governance Committee

Purpose and responsibilities

1. The purpose of the Nominations & Governance Committee (NGC) is to review and make
recommendations on matters relating to the composition of the Board of Trustees (the Board), to
ensure that the Board has the expertise and experience necessary to fulfil its purpose. The NGC
will also lead on the review of wider governance arrangements and policies at ARUK.

2. The key responsibilities of the NGC are to:

2.1

2.2

23.

24.
2.5.
2.6.

27.

28.

29.

2.10.

Regularly review the structure, size and composition (including the skills, knowledge,
experience and diversity) of the Board, identifying gaps in Trustee skills and making
recommendations to the Board for future appointments.

Lead on succession planning for the Board and the Chief Executive, taking into account the
challenges and opportunities facing ARUK, and the skills and expertise needed on the
Board in the future, and in particular in the key roles of Chair and Deputy Chair.

Oversee the appointment process for new Trustees, including for the role of Chair, plus the
Chief Executive and members of the Executive Leadership Team. To fulfil this responsibility
the NGC will;

o delegate specific tasks around the administration of the selection and appointment
process to the executive as required;

o oversee the preparation of relevant role descriptions for each appointment,
considering the skills, knowledge, experience and diversity needed for each role;

o ensure that a suitably diverse and qualified field of candidates is considered for each
appointment;

o act as the selection panel as required; and

o appoint recruitment advisers as appropriate to facilitate the search and recruitment of
candidates, as well as openly advertising roles where appropriate in line with ARUK’s
recruitment policy.

Nominate for approval by the Board candidates to fill the roles of Trustee and Chair.
Work with the Chair and wider Board to fill the role of Deputy Chair.

Oversee the performance of the Board, its sub-committees and Trustees and report the
findings to the Board.

Oversee Board and Trustee development, identifying key opportunities throughout the
year.

Make recommendations to the Board concerning the membership of, and Chairs for, the
Board’s sub-committees (in consultation with the sub-committee Chairs).

Make proposals to the Board on suitable governance policies, terms of reference and wider
arrangements in light of any governance review.

Review and approve remuneration matters, including the annual approval of Executive level
pay.
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2.11. Review and approve the wider annual pay award for ARUK, ensuring there is a fair, robust
and transparent pay review process across the Charity and that proposed pay increases are
aligned to affordability and sector averages.

2.12. Take a lead role in reviewing and monitoring progress against ARUK’s Equity, Diversity and
Inclusion Strategy, making recommendations to the Board as appropriate.

Accountability

The NGC is a sub-committee of the Board.

Its terms of reference are reviewed annually and agreed by the Board, which also appoints its
members.

Any changes to the NGC'’s terms of reference and membership must be approved by the Board.

The NGC shall report to the Board after each meeting and its minutes will be shared with the
Board.

Membership, quorum and attending officers

7. There will be at least three members of the Committee: at least two of whom be Trustees.

8. The quorum is two Trustees.

o. The Chief Executive and Head of Governance will ordinarily attend meetings. The Director of
People and the Chief Financial Officer will attend for the annual review and approval of
remuneration.

10. The Governance Manager will act as Secretary to the Committee unless the Chief Executive
requests that the Head of Governance provides the Secretariat for particular items.

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

Meetings

12. The Committee will meet at least twice a year.

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

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

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

16. Arecord of the Board’s decisions will be kept for at least ten years.

Managing potential conflicts of interest

17.

If the Chair or any member of the NGC is a potential candidate for a position being considered by
the Committee, they will not participate in the work of the NGC on that appointment. If the
Committee would not be quorate because of this, the Chair will co-opt for that meeting another
Trustee who is not a potential candidate for that position.
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