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1. Purpose of Committee
The Remuneration Committee (the ‘committee’) has been established to:

e be responsible for supporting and approving the recruitment of Executive Directors to Board
positions and agreeing their remuneration and other conditions of service.

e be responsible for considering and actioning any matter relating to the continuation in office of
any Executive Director at any time, including the suspension or termination of service of an
individual as an employee of our Trust.

e be responsible for agreeing the remuneration and other conditions of service of other very
senior managers outside of Agenda for Change.

In these Terms of Reference, the reference to senior managers relates only to Executive
Directors and Very Senior Managers outside of Agenda for Change (VSM).

2. Scope
The scope of the committee is limited to remuneration and nomination requirements related to the
Executive Directors and Very Senior Managers.

3. Authority / Accountability
The Remuneration and Nomination Committee is constituted as a standing committee of the Trust

Board of Directors (the Board). Its constitution and terms of reference shall be as set out below,
subject to amendments at future Trust Board meetings.

The committee is authorised by the Board to act within its terms of reference. All members of
staff are directed to cooperate with any request made by the committee.

The committee is authorised by the Board to instruct professional advisors and request the
attendance of individuals and authorities from outside our Trust with relevant experience and
expertise if it considers this necessary or expedient to the exercising of its functions.

The committee is authorised to obtain such internal information as is necessary and expedient to
the fulfilment of its functions.
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Objectives of the Committee
Appointments and nomination role

The committee will:

I.  in consultation with the Chief Executive annually review the structure, size and
composition (including the skills, knowledge, experience and diversity) of the Executive
Team, making use of output from the Board annual self-assessment process as
appropriate.

II.  give full consideration to and make plans for succession planning for the Chief Executive
and, on the recommendation of the Chief Executive, for the other Executive Directors as
part of any review of skills and experience required across the Board.

lll. identify and nominate for approval by the council of governors, appointment to the role of
Chief Executive.

IV.  seek the opinion of NHS England where the Committee intends to make new
appointments or increase pay of existing staff to £150,000 or above, in accordance with
NHS England national guidance on pay for VSMs in NHS Trusts and Foundation Trusts
(March 2018).

V. be assured that when a vacancy is identified, the balance of skills, knowledge and
experience required on the Board is taken into consideration, including diversity.

VI.  consider and action any matter relating to the continuation in office of any Executive
Director at any time, including the suspension or termination of service of an individual as
an employee of our Trust.

VII.  comply with the legal duties set out in the Equality Act 2010 and related Regulations, in
particular the duty to have due regard to preventing discrimination and promoting equality
of opportunity where people share specific characteristics.

VIIl.  consider where appropriate the use of positive action in recruitment and promotion in line
with section 158 and section 159 of the Equality Act 2010.

IX.  ensure appropriate processes are followed for the recruitment and appointment of
Executive Directors.

X. annually consider the objectives and performance of Executive Directors led by the Chief
Executive and, in the case of the Chief Executive, the Chair will lead to ensure they are in
line with our Trust’s objectives and values.

The Committee will uphold the values of the Trust in the work it does. In particular it will
look for assurances that these values are being delivered in the Trust, as part of its
overall governance role on behalf of the Board.

Remuneration Role

The committee will:
I.  establish and keep under review a remuneration policy in respect of Executive Directors
of the Board and any other very senior managers on locally determined pay.
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[I.  consult with the Chair and/or Chief Executive about proposals relating to the remuneration
of the other Directors and/or senior managers on locally determined pay.

lll.  adhere to all relevant laws, regulations and policy in all aspects, including but not limited
to, determining levels of remuneration that are sufficient to attract, maintain and motivate
executive directors while ensuring value for money.

IV. in line with policy and relevant guidance, advise on and oversee contractual arrangements
for Executive Directors including, but not limited to, provision of other benefits including
pension and car allowances, payable expenses, any performance related pay where
applicable, compensation, redundancy or termination payments.

V. use national guidance and market benchmarking analysis in the annual determination of
remuneration of Executive Directors of the Board and or Very Senior Managers on locally
determined pay.

VI.  consider development of any performance related pay frameworks as and when required
[note that our Trust doesn’t currently have a PRF in place].

Membership

The committee should be composed of Non-Executive Directors and the Trust Board Chair.

When appointing or removing the Chief Executive, the committee shall be the committee that is
described in Schedule 7, 17(3) of the National Health Service Act 2006 as amended by the
Health and Social Care Act 2012 (the Act) (that is all the Non-Executive Directors of the Board).

When appointing or removing other Executive Directors of the Board the committee shall be the
committee that is described in Schedule 7, 17(4) of the Act (that is the Trust Board Chair and
Non-Executive Directors with the Chief Executive in attendance).

Attendees

Only members of the committee, detailed above, have the right to attend committee meetings.

At the invitation of the committee, meetings shall normally also be attended by the Executive
Director of People and Director of Corporate Governance and any Associate Non-Executive
Directors, with the Chief Executive an attendee by invitation for specific agenda items (as detailed
above).

Other persons may be invited by the committee to attend a meeting so as to assist in
deliberations. Any non-member, will be asked to leave the meeting should their own conditions
of employment be the subject of discussion. Where Executive Directors of the Board or senior
management are involved in advising or supporting the Remuneration and Nomination
Committee, care should be taken to recognise and avoid conflicts of interest.

No Director should be involved in deciding his or her own remuneration.

Chair, Quorum, Attendance and Meetings

Chair
The Trust Board Chair shall Chair the committee.
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Quorum

The committee will be quorate when three Non-Executive Directors (voting) are present at the
meeting. The Trust Board Chair (Chair of the Committee), is also a Non-Executive Director for the
purposes of quoracy. The Trust Board Vice Chair or another Non-Executive Director may be
required to Chair this committee in the absence of the Trust Board Chair.

Attendance

Members are expected to attend all meetings. Apologies must be received by the Administrator in
advance of the meetings. All members will be required to attend a minimum of two thirds of all
meetings held annually. Members should not be absent for more than two consecutive meetings
without the agreement of the Chair.

Any committee member may patrticipate in a meeting by way of telephone, computer or other
electronic means of communication provided that each person is able to hear and speak. A
person participating in this way is deemed to be present in person although their actual location
shall be noted in the minutes and is counted in the quorum and entitled to vote.

The meeting is deemed to take place where the largest group of those participating is assembled,
or if there is no such group where the Chair of the meeting is located.

Meetings
Meetings shall be called as required, but at least once in each financial year.

A formal agenda and supporting papers will be forwarded to all members, and those in
attendance where appropriate, three working days prior to the date of the meeting wherever
possible.

The Executive Director of People will coordinate support to the committee and forward planning
and will liaise with the Trust Board Chair (Committee Chair), and the Director of Corporate
Governance, to draw up the agendas.

The committee will draw up an annual programme of those areas of its remit that may be planned
and will undertake an annual review of the effectiveness of the committee in relation to fulfilling its
terms of reference and provide reports to the board as required on decisions made.

Where a specific matter is deemed to be of a confidential nature and not appropriate for
attendees to the meeting to be present, the Chair has the authority to restrict attendance to the
meeting to members only and to ask all invitees to leave the meeting.

If any member or invitee has an interest, pecuniary or otherwise, in any matter and is present at
the meeting at which the matter is under discussion, they 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 its consideration is completed.

Minutes and Reporting Arrangements
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¢ Formal minutes shall be taken of all committee meetings.
There are no Tier Il groups reporting into this committee.

e The committee will report to the Board after each meeting on discharge of its duties and
key decisions made. The committee chair will draw to the attention of the Board an
issues, or decisions for disclosure which require action.

e The committee shall receive and agree a description of the work of the committee, its
policies and all Executive Director of the Board emoluments in order that these are
accurately reported in the required format in our Trust's Annual Report and Accounts

e Where remuneration consultants are appointed, a statement should be made available as
to whether they have any other connection with our Trust.

9. Administrative arrangements
The committee will be supported by a nominated Administrator who will:

e produce a schedule of meetings and maintain the annual workplan for the committee.
prepare the agenda and papers with the Chair and Executive Lead and circulate five
working days in advance of the meeting wherever possible.

e prepare the agenda and papers with the Chair and circulate ideally 5 working days prior
to the meeting and no less than 3 working days except for reasons outlined to, and
agreed with, the Chair

e maintain accurate records of attendance, key discussion points and decisions taken and
issue necessary action logs within five working days of the meeting.

¢ draft minutes, recording where the committee has delivered its purpose through relevant

reports and subsequent discussion, debate and challenge, and where further information

is required, for circulation to the meeting Chair within five working days of the meeting.
organise future meetings, and

file and maintain records of the work of the committee in the required corporate records

folder.

Meeting effectiveness review

The committee shall at least once a year, review its own performance and terms of reference to
ensure it is operating to maximum effectiveness and recommend any changes it considers
necessary to the Board for approval.

The committee shall undertake appropriate and timely training, both in the form of an induction
programme for new members and on an ongoing basis for all members.

A record of frequency of attendance by members, quoracy and frequency of meetings will be
maintained. Any areas of concern will be highlighted to the Chair of the committee.

Review to be conducted by Committee Chair (Trust Board Chair)
2016

Annually

March 2023

March 2024

Approved by Remuneration and Nomination Committee 1 March 2023
Approved by Board of Directors 22 March 2023 and 26 July 2023
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