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Glossary 

G&R 
Committee 

Governance & Remuneration Committee. A former 
formal committee of the CBH Board. Predecessor to the 
Appointments & Remuneration Committee. 

ICSA Institute of Chartered Secretaries and Administrators 
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1. Introduction & purpose 

These Terms of Reference set out the authority and duties of the 
Appointments & Remuneration Committee of Colchester Borough Homes. 
The main role of this Committee is to assist and advise the Board on matters 
relating to the remuneration of the Board and officers, particularly those in 
senior management, and to review and approve such policies relating to 
appointments and remunerations, in line with the powers delegated to it by the 
Board.  

It is to provide assurance to the Board that proper controls are in place to 
ensure all relevant regulations, legislation and Company policies in regard to 
remuneration and staffing practices are complied with. 

2. Terms of Reference 

2.1 Membership 

The Committee shall comprise all non-executive directors on the Board of 
Colchester Borough Homes (CBH). The Chair of the Board may also serve 
on the Committee, but is not permitted to chair the Committee.  

The Chair of the Board shall declare a financial interest and shall not vote on 
any Committee decision which might affect the remuneration of the Chair of 
the Board. 

Only members of the Committee have the right to attend Committee 
meetings. However, other individuals such as the Chief Executive, the 
Head of Human Resources and external advisers may be invited to attend 
for all or part of any meeting, as and when appropriate or necessary. 
Other officers and members of the public may attend Committee meetings, at 
the discretion of the Chair of the Committee and on the understanding that the 
Committee may require them to leave the meeting, should confidential 
matters or personal data need to be discussed. 

The Board shall appoint the Committee Chair who shall be a non-
executive director. In the absence of the Committee chair and/or an 
appointed deputy, the remaining members present shall elect one of 
themselves to chair the meeting who would qualify under these terms of 
reference to be appointed to that position by the Board. 

A Vice Chair may be appointed by Members of the Committee. 

2.2 Secretary 

The Board Assurance Officer or her/his nominee shall act as the secretary 
of the Committee and will ensure that the Committee receives information 
and papers in a timely manner to enable full and proper consideration to 
be given to the issues. 
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2.3 Quorum 

The quorum necessary for the transaction of business shall be four, 
comprising no fewer than one Tenant Board Member, one Independent 
Board Member, one Council Board Member and one other Board Member. 

2.4 Meetings 

The Committee shall meet as required. 

Meetings of the Committee shall be called by the secretary of the 
Committee at the request of the Committee Chair. 

Unless otherwise agreed, notice of each meeting confirming the venue, 
time and date together with an agenda of items to be discussed, shall be 
forwarded to each member of the Committee, any other person required to 
attend and any executive directors, no later than five working days before 
the date of the meeting. Supporting papers shall be sent to Committee 
members and to other attendees, as appropriate, at the same time. 

The secretary shall minute the proceedings and decisions of all Committee 
meetings, including the names of those present and in attendance. 

Draft minutes of Committee meetings shall be circulated promptly to all 
members of the Committee. Once approved, minutes should be circulated 
to all other members of the Board unless in the opinion of the Committee 
Chairman it would be inappropriate to do so. 

2.5 Committee’s duties 

The Committee should carry out the duties detailed below for CBH 

The Committee shall: 

• Have responsibility for setting the remuneration of the Company’s Chair, 
including pension rights and any compensation payments. The Board 
itself should determine the remuneration of the non-executive directors 
within the limits set in the Articles of Association. No director or senior 
manager shall be involved in any decisions as to their own 
remuneration. 

• Set and monitor the level and structure of remuneration and pension 
arrangements for members of the Directors’ Management Team (the 
first layer of management below Board Level). 

• Appoint the Appointment Panel’s CBH members to interview and make 
recommendations to the main Board on the appointment of the Chief 
Executive and to appoint to director-level posts within the Company 
below the position of Chief Executive. N.B. The Appointment Panel to 
interview candidates for the post of Chief Executive will also include 
representatives of Colchester Borough Council, as selected by CBC. 
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• Approve the Annual Pay Award for CBH staff 

• Approve any pay policy which the Company may introduce for the 
remuneration of its employees, and ensure that no member of staff is 
improperly involved in any decisions related to his or her remuneration. 

• Obtain reliable, up-to-date information about remuneration in other 
companies of comparable scale and complexity. To help it fulfil its 
obligations the Committee shall have full authority to request and 
receive reports, surveys or information from officers which it deems 
necessary. 

• Have authority to approve pay awards above approved budgets, and to 
approve Market Supplements for posts at DMT level. 

• Have authority to approve changes to the establishment affecting 
more than 5% of the Company’s workforce. 

• Ensure that contractual terms on termination, and any payments 
made, are fair to the individual, and the Company, that failure is not 
rewarded and that the duty to mitigate loss is fully recognised. 

• Oversee any major changes in employee benefits structures 
throughout the Company. 

• Decide on the application of Pension Discretion to individual cases under 
the Company’s agreed Scheme of Discretion within the Local Government 
Pensions Scheme. 

• Work and liaise as necessary with other Board committees. 

2.6 Reporting Responsibilities 

The minutes of each Committee meeting shall be presented to the full 
Board as part of the standing item for committee minutes, which is to be 
found on all Board meeting agendas. The Committee Chair shall offer on 
request a summary to the Board on the decisions taken at each 
Committee meeting and on any decisions taken by the Committee outside 
of meetings and through the electronic decision-making Process. 

The Committee shall ensure that the Company maintains contact as 
required with its sole Member (Colchester Borough Council or any 
successor body) about remuneration. 

2.7 Other matters 

The Committee shall: 

Have access to sufficient resources and training in order to carry out its 
duties, including access to Company officers for assistance as required. 

Give due consideration to laws, regulations and any published guidelines 
or recommendations regarding the remuneration of directors of non-listed 
companies and any other applicable rules and the Company’s corporate 
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documents, as appropriate. This includes the relevant provisions contained 
within the Company’s Articles of Association. 

Arrange for periodic reviews of its own performance and, at least annually, 
review its terms of reference to ensure it is operating at maximum 
effectiveness and recommend any changes it considers necessary to the 
Board for approval. 

2.8 Authority 

The Committee is established by the Board under Article 23(1) of the 
Colchester Borough Homes Articles of Association, and operates with 
authority to exercise such powers as are delegated to it by the Board of 
Colchester Borough Homes. 

The Committee is authorised by the Board to obtain, at the Company’s 
expense, outside legal or other professional advice on any matters within 
its terms of reference. It is authorised to seek any information it requires from 
any employee and all employees are directed to co-operate with any request 
made by the Committee. 

The Committee has authority to make whatever decisions it deems 
appropriate on any area within its remit where action or improvement is 
needed. 

3. References  

ICSA Guidance on Remuneration Committee Terms of Reference 

The UK Corporate Governance Code 2016 

4. Related documents 

Memorandum & Articles of Association 

Code of Governance 

Scheme of Delegation 

Operational Scheme of Delegation 

People Plan 2018-22  

https://www.icsa.org.uk/knowledge/resources/terms-of-reference-remuneration-committee
https://www.frc.org.uk/getattachment/ca7e94c4-b9a9-49e2-a824-ad76a322873c/UK-Corporate-Governance-Code-April-2016.pdf
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