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Terms of Reference: Non-Executive Director Board Representative, Remuneration & Appointments Committee
1. Purpose of the Role
The Independent Non-Executive Director (NED) will serve as a full member of the Board and act as the Board’s representative on the Remuneration & Appointments Committee (RemCo).

The role ensures strong governance, transparency and alignment between the Committee’s work and Board decision-making, through effective oversight, constructive challenge, and clear communication.

2. Key Responsibilities
As a Board Member
· Contribute to the overall strategic direction, governance, and performance of the organisation
· Provide independent judgement and constructive challenge to the Executive
· Act in the best interests of the organisation and its members at all times
As RemCo Board Representative
· Attend and actively contribute to all Remuneration & Appointments Committee meetings
· Provide independent oversight of:
· Executive remuneration and reward frameworks
· Senior appointments and succession planning
· Talent strategy at senior level
· Ensure that Committee discussions reflect fairness, transparency, and organisational values
· Bring an external, cross-sector perspective to remuneration and people-related decisions

3. Reporting & Communication to the Board
· Act as the primary link between RemCo and the Board
· Provide clear, balanced, and timely updates at Board meetings, including:
· Key themes, challenges, and risks discussed by the Committee
· Summary of decisions taken and rationale
· Recommendations requiring Board approval or input
· Ensure reporting enables the Board to make well-informed, evidence-based decisions
· Escalate any significant concerns or sensitive matters appropriately

4. Decision-Making & Authority
· Contribute to Committee recommendations but recognise that final authority rests with the Board (where applicable)
· Support the Board in making decisions on:
· Executive pay and reward structures
· Key senior appointments
· Succession and leadership planning

5. Time Commitment
Attendance at:
· 6 Board meetings per year, plus an annual Board away day
· RemCo meetings (typically aligned to Board cycle; expected 3–5 per year)
· Preparation time for meetings and review of relevant papers

6. Term of Appointment
Initial term of 3 years, with the option to extend for a further 3 years.

7. Remuneration
· This is an unremunerated role
· Reasonable out-of-pocket expenses are reimbursed

8. Personal Contribution & Conduct
· Demonstrate high standards of integrity, confidentiality, and professionalism
· Foster a constructive and collaborative Board culture
· Provide appropriate challenge while maintaining strong working relationships
· Commit sufficient time to fulfil both Board and Committee responsibilities effectively


p2

image1.jpg
.... Recruitment
O & Employment
® Confederation




