NATIONAL INSTITUTE FOR HEALTH AND CARE EXCELLENCE
Remuneration Committee 
Terms of reference and standing orders 
Terms of reference
The Remuneration Committee is responsible for ensuring that a policy and process for the performance review, remuneration and succession planning for the Chief Executive and Executive Team are in place. 
The Committee’s duties and responsibilities are to:
agree the remuneration and terms of service, including: 
· salary
· performance related pay
· provisions for other benefits including pensions
· arrangements for termination of employment and other contractual terms
for the Chief Executive, members of the Executive Team, and any other staff on the Executive and Senior Manager (ESM) pay framework, submitting these to the Department of Health and Social Care (DHSC) Remuneration Committee for approval when acting outside of its delegated authority.
agree the remuneration for any appointments on medical and dental (M&D) terms and conditions where the total remuneration package exceeds £150k pro-rata, submitting these to the DHSC Remuneration Committee for approval when acting outside of its delegated authority.
review and approve any other submissions to the DHSC Remuneration Committee as required by the pay delegations set by DHSC. 
ensure there is a system of performance review, talent management and succession planning in place for the Chief Executive and Executive Team. 
review the succession planning process and talent management pipeline.
To meet these duties and responsibilities, the Committee will:
ensure that pay and benefits for the senior staff within its remit are determined in accordance with the principles of openness, integrity and fairness, and that senior staff are fairly rewarded for their individual contribution to NICE within affordability constraints. 
take proper regard of NICE’s circumstances and performance.

	
comply with any relevant frameworks or instructions issued by the DHSC or HM Treasury.
The Committee is authorised by the Board to obtain outside legal or other independent professional advice and to secure the attendance of external advisers if it considers this necessary. 
Standing orders
General
These standing orders describe the procedural rules for managing the Committee’s work as agreed by the Board. Nothing in these standing orders shall limit compliance with NICE’s standing orders so far as they are applicable to this Committee. Committee members shall comply with the Committee’s terms of reference, which set out the scope of the Committee’s work and its authority.
Membership
[bookmark: _Ref291527690]The Committee will comprise the NICE Chairman (who will chair the Committee) and at least 3 non-executive directors.
Other attendees
Only members of the Committee have the right to attend committee meetings. However, the Chief Executive and Chief People Officer have standing invitations to attend, except when their remuneration or performance is to be discussed. 
Other senior staff may be invited to attend for specific issues that do not involve their own remuneration and performance.
The Associate Director, Corporate Office will act as Secretary to the Committee.	
Quorum
The quorum is 3 members. No business shall be transacted unless the meeting is quorate.
Voting
The decisions of the Committee will normally be arrived at by a consensus of those members present. Before a decision to move to a vote is made, the Chair will, in all cases, consider whether continuing the discussion at a subsequent meeting is likely to lead to a consensus.
Voting, where required, will be by show of hands and decisions determined by a simple majority of those members present at a quorate meeting.
The Chair of the meeting will be included in the vote and in the event of a tie, the Chair will have a second, casting vote.
Arrangements for meetings
All members must make a declaration of any potential conflicts of interest that may require their withdrawal in advance of each meeting.
1. The Committee will meet routinely 2 times a year, with additional meetings as required.
2. No other business shall be discussed at the meeting except at the discretion of the Chair.
Those present at the meetings should respect the confidentiality of any information discussed at the Committee. 
Members may participate at the meeting by telephone or video conference, and this will count towards the quorum.
The Committee may agree urgent and non-contentious matters via email. Any such decisions must be taken unanimously and will be formally noted at the next committee meeting.
Minutes
The minutes of the meetings shall be formally recorded by the Associate Director, Corporate Office and submitted to the next meeting for approval.
Interpretation or suspension of standing orders
During the course of a meeting, the Chair of the Committee shall be the final authority on the interpretation of the standing orders.
Except where this would contravene any statutory provision, any one or more of the standing orders may be suspended at any meeting provided that a simple majority of those present and eligible to participate vote in favour of the suspension.
Any decision to suspend standing orders will be recorded in the minutes of the meeting and no formal business may be transacted while standing orders are suspended.
Review of terms of reference and standing orders
These terms of reference and standing orders will be reviewed annually. The next review date is November 202January 20275.
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