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Remuneration and Nominations Committee Terms of Reference

Constitution and Purpose

In accordance with the Framework Document, the Board has established a Remuneration and Nominations Committee (“the Committee”) to advise and support the Board in discharging its responsibilities for:
a. Appointments and nominations to the Board, Sector Councils, and AHDB’s Leadership Team
b. Remuneration policies and decisions for AHDB’s Leadership Team and Sector Councils
c. Oversight of succession planning, including consideration of diversity and future capability
d. Oversight of performance evaluation processes for the Board, CEO, and Leadership Team
e. Ensuring alignment with public sector pay policy and relevant government frameworks.
The Committee operates in accordance with the principles of good governance set out in the UK Corporate Governance Code, HM Treasury’s Managing Public Money, the Corporate Governance in Central Government Departments: Code of Good Practice, and other applicable laws and guidance.
Membership

The Committee shall consist of no fewer than three non-executive Board members, appointed by the Board based on their skills and experience relevant to the Committee’s remit.
The Chair of the Committee shall be appointed by the Board and must be a suitably qualified Board member.
The Committee may co-opt external members or independent advisors (e.g. legal or remuneration experts) where specific expertise is required, subject to Board approval.

Attendance at meetings and quorum

Meetings may be held in person or virtually. In urgent cases, decisions may be taken via electronic communication (e.g. OnBoard).
The quorum required for meetings is two Committee members.
The Committee may invite any staff member or external advisor relevant to its business to attend. The CEO, Head of HR, Company Secretary & Governance Director, and Governance Manager normally attend meetings.

Frequency of meetings

The Committee shall meet at least four times a year and otherwise as required.
Scope

The Committee’s scope is determined by the Board and may include any matter within its remit.
Any Committee member with a conflict of interest in an item for discussion and/or decision must recuse themselves.
The Committee will review its Terms of Reference and effectiveness at least annually, recommending changes, if any, to the Board.
The Committee has oversight of performance evaluation processes for the Board, CEO, and Leadership Team, ensuring they are fit for purpose and aligned with good governance.
Information Requirements

The Committee is entitled to receive all relevant information necessary for its business, including data on remuneration, recruitment, performance, health and wellbeing, and facilities.
The Head of HR will provide regular written updates and an annual report to the Committee and Accounting Officer for inclusion in AHDB’s Annual Report and Accounts. This will generally cover:
f. Recruitment and retention of Board, Sector Council members, and staff
g. Remuneration and benefits (including Gender Pay)
h. Equality, Diversity and Inclusion (EDI)
i. Health and wellbeing
j. Learning and development
k. Evaluation of Board Effectiveness
l. Use of external HR consultancies
Minutes of the Committee meetings will be shared with the Board.
Authority

The Committee may commission external advice, surveys, reports or information to support its work, including the appointment of consultants or legal advisors. All expenditure must be appropriate, proportionate, and demonstrate value for money.
Responsibilities

Remuneration:
m. Determine and regularly review the remuneration policy for AHDB’s Leadership Team and Sector Council members, ensuring alignment with public sector pay policy.
n. Ensure that remuneration decisions are fair, transparent, and support the recruitment and retention of high-calibre individuals.
o. Monitor trends in pay and benefits across the sector and wider public service to inform recommendations.
Nominations and Appointments:
p. Review the structure, size, and composition of the Board, Sector Councils, Committees, and Leadership Team on a regular basis
q. Oversee succession planning to ensure continuity of leadership, capability, and diversity of experience and thought
r. Ensure that appointments reflect the principles of EDI and align with the Public Appointments process where applicable
s. Ensure clear and accurate letters of appointment are issued, outlining duties, time commitments, and remuneration
t. Monitor time commitments and performance of Board and Sector Council members
u. Ensure the annual appraisal of the AHDB Chair by the Secretary of State takes place
v. Ensure appraisals of Board and Sector Council members are undertaken annually and used to support effective governance
w. Make recommendations to the Board on appointments, reappointments, appraisals, and evaluations
Culture and Ways of Working
x. Champion a positive organisational culture aligned with AHDB’s purpose and values, including Muck In, Whatever the Weather, Walk in Wellies, Grow Your Expertise, Grab the Bull by the Horns, and Plant New Seeds
y. Promote leadership behaviours across the Board, Leadership Team, and Sector Councils that reinforce desired cultural norms and professional standards
z. Ensure that appointments, evaluations, and succession planning reflect cultural alignment as well as technical competence
aa. Promote inclusive decision making and ways of working that actively value diverse perspectives, constructive challenge, and innovation
ab. Consider cultural impact in performance reviews of the CEO and Leadership Team
Any other matter as determined by the Board.
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