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Remuneration and Terms of Service Committee

Terms of Reference
2026/27 (June 2026)



1.	INTRODUCTION
The health board’s standing orders provide that “The Board may and, where directed by Welsh Government must, appoint committees of the health board either to undertake specific functions on the board’s behalf or to provide advice and assurance to the board in the exercise of its functions. The board’s commitment to openness and transparency in the conduct of all its business extends equally to the work carried out on its behalf by committees”.  

In line with standing orders (and the health board’s scheme of delegation), the board shall nominate annually a committee to be known as the Remuneration and Terms of Service Committee. The detailed terms of reference and operating arrangements set by the board in respect of this committee are set out below.  

2.	CONSTITUTION AND PURPOSE
The purpose of the Remuneration and Terms of Service Committee is to provide:

· advice to the board on remuneration and terms of service for the Chief Executive, Executive Directors and other senior staff within the framework set by Welsh Government; and
· assurance to the board in relation to the health board’s arrangements for the remuneration and terms of service, including contractual arrangements, for all staff, in accordance with the requirements and standards determined for the NHS in Wales and to perform certain, specific functions on behalf of the board.

The committee shall have no powers to develop or modify existing pay schemes.  

3.	SCOPE AND DUTIES
The board has delegated the following specific powers to the committee:

· to consider and ratify voluntary early release scheme applications and severance payments in line with standing orders and extant Welsh Government guidance.

With regard to its role in providing advice and assurance to the board, the committee will:

· Ratify appointment and manage appraisal, discipline and dismissal of the Chief Executive; 
· Approve the appointment, appraisal, discipline and dismissal of the executive directors, other very senior managers (VSMs) not covered by agenda for change and any other board level appointments, e.g., the Director of Corporate Governance ensuring that the policies on remuneration and terms of service as determined from time to time by Welsh Government are applied consistently;
· Receive from the Chief Executive updates as and when deemed appropriate on the performance of executive and board level directors; 
· Approve proposals to make additional payments to consultants; 
· Approve proposals regarding termination arrangements, ensuring the proper calculation and scrutiny of termination payments in accordance with the relevant Welsh Government guidance;
· Approve proposals around clinical excellence awards, senior management pay scale issues and severance/compromise agreements;
· To consider and approve any other extraordinary payments proposed within the health board.  

The committee is authorised by the board to obtain outside legal or other independent professional advice and to secure the attendance of outsiders with relevant experience and expertise if it considers it necessary, in accordance with the Board’s procurement, budgetary and other requirements.

	Sub Committees
The committee may, subject to the approval of the Board, establish sub committees or task and finish groups to carry out on its behalf specific aspects of committee business.  


4.	AUTHORITY 

The committee is authorised by the board to investigate or have investigated any activity within its terms of reference. In doing so, the committee shall have the right to inspect any books, records or documents of the health board relevant to the committee’s remit and ensuring patient/client and staff confidentiality, as appropriate. It may seek any relevant information from any: 
· employee (and all employees are directed to cooperate with any reasonable request made by the committee); and 
· other committee, sub-committee or group set up by the board to assist it in the delivery of its functions. 

The committee is authorised by the board to obtain outside legal or other independent professional advice and to secure the attendance of outsiders with relevant experience and expertise if it considers it necessary, in accordance with the board’s procurement, budgetary and other requirements. 

5.	ACCESS
The head of internal audit shall have unrestricted and confidential access to the chair of the Remuneration and Terms of Service Committee. 

The chair of the Remuneration and Terms of Service Committee shall have reasonable access to executive directors and other relevant senior staff. 
 
6.	MEMBERSHIP
The committee shall comprise of the following independent members of the board: 
Chair
Vice-Chair
University Independent Member
Community Independent Member
Digital Independent Member
Local Authority Independent Member
It may also co-opt additional independent “external‟ members from outside the organisation to provide specialist skills, knowledge and expertise. Directors including the Chief Executive, Director of Workforce and OD and Director of Corporate Governance are in attendance. Other executive directors should attend from time to time as required by the committee chair

	Executive Director 

	Membership
	Frequency of 
Attendance 

	Chief Executive  
	In attendance 
	Every meeting 

	Director of Workforce and OD 
	In attendance 
	Every meeting 

	Director of Corporate Governance 
	In attendance 
	Every meeting 



The committee chair may invite other executive directors or health board officials to 
attend all or part of a meeting to assist it with its discussions on any particular matter (except when issues relating to their personal remuneration and terms and conditions are being discussed).

7.	COMMITTEE MEETINGS
Quorum 
At least three members must be present to ensure the quorum of the committee, Including either the Chair or Vice-Chair. 

Chair 
The Chair of the health board chairs the committee with the Vice-Chair as committee vice-chair. 

Secretariat 
The Director of Corporate Governance will determine the secretarial and support arrangements for the committee.

Frequency of Meetings 
Meetings shall be held on a monthlyquarterly basis with flexibility for adhoc meetings for urgent matters.

Committee Meetings
A standard agenda must be used as the basis for discussion at each meeting. Minutes prepared following a meeting shall be circulated to members and retained by the Director of Corporate Governance as formal record of the decision making for a period of seven years.

Withdrawal of Individuals in attendance 
The committee may ask any or all of those who normally attend but who are not members to withdraw to facilitate open and frank discussion of particular matters. 

The Director of Corporate Governance, on behalf of the committee chair, shall: 
· arrange the provision of advice and support to committee members on any aspect related to the conduct of their role; and 
· ensure the provision of a programme of organisational development for committee members as part of the health board’s overall organisational development programme developed by the Director of Workforce and Organisational Development. 
  
8.	RELATIONSHIP & ACCOUNTABILITIES WITH THE BOARD AND COMMITTEES/GROUPS
The committee is directly accountable to the board for its performance in exercising the functions set out in these terms of reference. 

The committee, through its chair and members, shall work closely with the board’s other committees, including joint (sub) committees and groups to provide advice and assurance to the board through the: 
· joint planning and co-ordination of board and committee business; and 
· sharing of information. 

[bookmark: _Hlk205307447]The Workforce and OD Committee focuses on the strategic and operational workforce agenda, and the Remuneration and Terms of Service Committee focusses on overseeing non-national terms and conditions, non-contractual payments, and executive performance.  Each Committee can make a referral to the other Committee in line with the role of each Committee set out in their terms of reference.

The Health Boards Audit Committee serves as a critical governance meeting responsible for ensuring financial integrity, risk management, and internal control assurance across the organisation and there may be of occasions when the Remuneration and Terms of Service Committee will make a referral to the Audit Committee in line with its role and function.

In doing so, contributing to the integration of good governance across the organisation, ensuring that all sources of assurance are incorporated into the board’s overall risk and assurance framework. This will be achieved primarily through the Audit Committee. 

The committee shall embed the health board’s corporate standards, priorities and requirements, e.g., equality, diversity and human rights through the conduct of its business. 

9.	REPORTING AND ASSURANCE ARRANGEMENTS
The committee chair shall: 
· report formally, regularly and on a timely basis to the board on the committee’s activities. This includes verbal updates on activity, the submission of committee minutes and written reports, as well as the presentation of an annual report; 
· bring to the board’s specific attention any significant matters under consideration by the committee; 
· ensure appropriate escalation arrangements are in place to alert the board, chief executive or chairs of other relevant committees of any urgent/critical matters that may compromise patient care and affect the operation and/or reputation of the health board. 

The board may also require the committee chair to report upon the committee’s activities at public meetings or to community partners and other stakeholders, where this is considered appropriate, for example where the committee’s assurance role relates to a joint or shared responsibility. 

The Director of Corporate Governance, on behalf of the board, shall oversee a process of regular and rigorous self assessment and evaluation of the committee’s performance and operation including that of any sub committees established. 

The committee shall provide a written annual report to the board on its activities, which will also record the results of the committee’s self - assessment and evaluation.

10.	APPLICABILITY OF STANDING ORDERS TO COMMITTEE BUSINESS
The requirements for the conduct of business as set out in the health board’s standing orders are equally applicable to the operation of the committee, except in the following areas: 
· quorum 
· notice of meetings 
· notifying the public of meetings 
· admission of the public, the press and other observers 
· paper circulation. 

11.	REVIEW
These terms of reference and operating arrangements shall be reviewed annually. 
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