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	Terms of Reference



	Committee Name:
	Council of Governors Nomination & Remuneration Committee

	Chairperson
	The Chairman of WWLNHSFT

	Date:
	November 2018

	Version:
	V9

	Reports to:
	Council of Governors

	Receives reports/ minutes from:
	N.A

	Meeting and attendance Frequency:
	Ad Hoc

	Definition of Quorum:
	Four committee members of which two must be public Governors

	Membership:
	Governor nominations to the committee will be sought from the Council of Governors membership, either at a scheduled meeting or by direct contact from the Foundation Trust. 

· The Chairman of the Trust (or Vice Chairman (Senior Independent Director) in relation to the appointment of the Chairman)

· Two elected Governors from public constituencies
· One appointed Governor 
· Trust Board Secretary



	Core Membership : (must attend should the relevant Governor not be able to attend)
	· Two elected Governors from public constituencies and 
· one appointed Governor 

	Associate Membership: (must attend on an ad hoc basis dependent on the agenda)
	· Director of Workforce as required

· An external assessor, may be appointed to advise the Committee during the appointment of the Chair or Non Executive Director process as and when required but will not be a member of or have a vote on the Committee



	Support to the committee
	· Trust Board Secretary or nominated representative

	Authority:
	The Nomination & Remuneration Committee is established in accordance with the Constitution for Wrightington Wigan and Leigh NHS Foundation Trust and the Code of Governance for NHS Foundation Trusts.  The purpose is to identify appropriate candidates for the office of Chairman and Non Executive Directors and to make recommendations to the full Council of Governors.  The Committee will act in accordance with Annex 6 of the Foundation Trust’s Constitution for the appointment and removal of Chairman and other Non Executive Directors.

The Nomination & Remuneration Committee will consider the process of any reappointments of Non Executive Directors recommended by the Chairman taking account of the Monitor Code of Governance and requirements of the Fit and Proper Persons Test. It will also consider the process for the reappointment of the Chairman in line with recommendations made by the Senior Independent Director (SID) and the other Non Executive Directors.

The Committee will full consideration  to succession planning, taking into account the future challenges, risks and opportunities facing the NHS FT and the balance of appropriate skills and experience for Non Executive Directors which will complement the full Trust Board.

The Committee will also consider and recommend to the Council of Governors the remuneration levels of Non Executive Directors.



	Scope of Responsibilities (duties)
	Receive job descriptions and person specifications detailing the skills, knowledge, time commitment and experience required for Non Executive Directors and the Chairman.

Short list appropriate candidates in accordance with good recruitment practice.

2 public governor members to attend formal interviews and participate in agreed question areas.

Review all candidates taking into account psychometric tests and decide on recommendation of the successful candidate.

Receive recommendations from the Chairman relating to the reappointment process for Non Executive Directors after three and six years based on the outcomes of performance evaluation and make formal recommendations to the full Council of Governors.

Receive recommendations from the Senior Independent Director on the reappointment of the Chairman after three and six years of office and make formal recommendation to the full Board of Governors

Review plans for orderly succession of appointments made by the Board of Directors taking into account the challenges and opportunities facing the Trust and the skills and expertise required on the board.

Receive information on remuneration levels of Non Executive Directors of Foundation Trusts in accordance with best practice.
Receive reports on the annual appraisal of the Chairman and Non Executive Directors for report to the Council of Governors.

	Other Matters:
	Chairman of the Nomination & Remunerations Committee

The Chairman of the Committee will be the Chairman of the Trust unless the discussion relates to the appointment or reappointment of the Chairman in which case the Vice Chairman/SID will chair the Committee.  In the event that the Vice Chairman stands for the appointment of Chairman, the Committee will be chaired by another Non Executive Director. 

Where discussion involves the remuneration of the Chairman and Non Executive Directors, the Committee will have access to independent advice from the Executive Director of Workforce.
Support for the Nominations Committee

The Director of Workforce will provide advice and support to the Nominations & Remunerations Committee to ensure that all processes are managed in accordance with good practice and appropriate legislation.  

The Trust Board Secretary will provide administrative support to the Committee.

Members of the Committee may be required to undertake training and development commensurate with their responsibilities as a member of this Committee.  

Voting Arrangements

In the circumstances where a vote needs to be taken to agree a recommendation to the full Council of Governors, this will be done by a show of hands.  Approval will be by a simple majority of votes and any abstentions will be recorded within the minutes by the Trust Board Secretary.  In the event of no majority one of the Core members of the Committee will be given the casting vote.

Notice of meetings

Meetings of the Committee will be called at the request of the Chairman.  

Reporting Arrangements

The Chairman of the Committee will report on the proceedings and selection or reappointment process at the next meeting of the Board of Governors.  There will be a formal brief report on the selection or reappointment process and the recommendation relating to the discussion.  

The Committee will submit a report giving its recommendations on the remuneration levels of Non Executive Directors for approval of the Council of Governors.

The Chairman will provide a report on the activities of the Nominations Committee on an annual basis and it will be included in the Annual Report..



	Review Date:
	November 2020 

	Monitoring of Tof R:
	The Committee will review the membership and terms of reference at intervals not exceeding two years.  
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