
 

PGB Finance and Governance terms of reference 

1. Purpose 

The PGB Board of Directors has established a Finance, and Governance Committee, (the 

committee) the main role and responsibilities of which include: 

The Committee has been established to support the Board in their responsibilities for issues 

of finance, audit, risk, control and governance by reviewing the comprehensiveness of 

assurances in meeting the Board and Accounting Officer’s assurance needs and reviewing 

the reliability and integrity of these. 

The Committee is authorised by the Board to seek any information it requires from any 

employee of Pentathlon GB in order to perform its duties. 

The Committee’s is responsible for: 

Finance 

1.1 monitoring the integrity of PGB’s financial statements and other financial information, and 

reviewing significant financial reporting judgements contained in them; 

1.2 appraising the integrity of the company’s internal financial controls and their operation 

and ensuring appropriate risk management systems are in place; 

1.3 reviewing and agreeing the annual budget and cash flow projections before they are 

submitted to the Board for approval; 

1.4 approving all investment advice before it is presented to the Board; 

1.5 recommending to the Board any changes to membership packages 

1.6 assessing the adequacy and security for employees to act as ‘whistle-blowers’ in 

reporting financial improprieties and whether arrangements are in place for the investigation 

and follow–up of complaints. 

1.7 ensuring robust processes and reporting is in place against government funds (UKS/SE) 

and appropriate use of funds 

1.8 considering other financial matters referred to it by the PGB Board and making 

recommendations on significant strategic matters with financial implications or investment 

required 

Remuneration 

1.9 The remuneration (sub panel of the Committee) responsibilities include the recruitment, 

remuneration, employment terms and conditions and severance of Senior staff members 

namely the CEO and Performance Director 

 1.10 The overriding objective of the Remuneration Panel shall be to ensure that the Senior 

Executive are provided with appropriate incentives to encourage enhanced performance and 



are, in a fair and responsible manner, rewarded for their individual contributions to the 

success of PGB. 

Audit, Risk and governance 

1.11 The strategic processes for risk, control and governance and the Governance 

Statement; 

 

1.12 The monitoring of the risk register and development, analysis and tracking of the 

mitigating actions keeping the Board updated at each meeting. 

1.13 The accounting policies, the accounts, and the annual report of the organisation, 

including the process for review of the accounts prior to submission for audit, levels of error 

identified, and management’s letter of representation to the external auditors; 

1.14 The planned activity and results of both internal and external audit; 

1.15 The adequacy of management response to issues identified by audit activity, including 

external audit’s management letter 

1.16  Assurances relating to the corporate governance requirements for the organisation; 

1.17  Proposals for tendering for either Internal Audit services or for purchase of non-audit 

services from contractors who provide audit services; 

1.18. anti-fraud policies, whistle-blowing processes, and arrangements for special 

investigations; 

1.19  the Committee will also periodically review its own effectiveness and report the results 

of that review to the Board. 

2. Membership 

2.1 The committee members  shall be appointed by the Board, in consultation with the 

committee chairman who is likely to be the PGB Treasurer. The committee shall comprise of 

at least three members. In the absence of the committee chairman, the remaining members 

present shall elect one of themselves to chair the meeting. 

2.2 At least 2 members of the committee shall be independent, at least one of whom shall 

have recent and relevant financial experience. The CEO shall not be a member of the 

Remuneration panel. 

2.3 Only members of the committee have the right to be present at committee meetings. 

However, other individuals may be invited by the committee to attend for specific agenda 

item(s) or for a particular part of a meeting, as and when appropriate and necessary. 

2.5 Appointments to the committee shall be for a period of up to two years, which may be 

extended to three two year periods, provided the Board so agree. 

3. Quorum 

3.1 The quorum necessary for the transaction of business shall be two members. A duly 

convened meeting of the committee at which a quorum is present shall be competent to 

implement all or any of the authorities, powers and discretions vested in or exercisable by 

the committee. 

 



4. Authority 

The committee is authorised by the Board to: 

4.1 seek any information it requires from any employee, consultant or committee/panel 

members of the company in order to perform its duties and all such persons are directed to 

co-operate with any request made by the committee; 

4.2 obtain, at the company’s expense, outside legal or other professional advice on any 

matter within its terms of reference (the CEO must sign off any expenditure ensuring there 

are sufficient funds.) 

4.3 call any employee, consultant or member of a committee/panel to be questioned at a 

meeting of the committee, as and when required; 

4.4 have published in the company’s annual report details of any issues that cannot be 

resolved between the committee and the Board. 

5. Frequency of Meetings 

5.1 The committee shall meet at least three times a year at appropriate times in the financial 

reporting cycle and otherwise as required.  Meetings can be face to face or virtual. 

6. Secretary 

6.1 A member of the Committee shall act as the secretary and capture notes, producing and 

circulating draft minutes of all meetings of the committee to committee members within 7 

working days.  They will also maintain an action log and circulate agreed minutes for 

Committee and Board members. 

7. Meetings 

7.1 Meetings of the Finance committee and /or Remuneration panel shall be called by the 

Treasurer/CEO  

7.2 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 so they are received 

by each member of the committee at least five working days before the date of the meeting. 

At the same time, all supporting papers shall be sent by e-mail to each member of the 

committee. 

7.3 The Committee may also, where necessary, deal with its business by email or other 

means of written electronic communication or by teleconference. 

7.4 The Committee will meet at least 3 times a year. The Chair of the Committee may 

convene additional meetings as they deem necessary. 

7.5. The Committee meetings will generally be attended by the Treasurer, CEO and 2 other 

Board members and annually by a representative of External Audit. 

7.6  The Committee may ask any other officials of the organisation to attend to assist it with 

its discussions on any particular matter.  

7.7  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; 

7.8  The Board or the Accounting Officer may ask the Committee to convene further 

meetings to discuss particular issues on which they want the Committee’s advice. 



7.9  Meeting papers will be circulated no later than five (5) working days ahead of each 

meeting. 

 

8. Minutes of Meetings 

8.1 The secretary shall minute the proceedings and resolutions of all meetings of the 

committee, including recording the names of those present and in attendance. 

8.2 The secretary shall ascertain, at the beginning of each meeting, the existence of any 

conflict(s) of interest and minute them accordingly. 

8.3 Minutes of committee meetings shall be circulated promptly (within 10 working days) to 

all members of the committee and, once agreed, will be included in the subsequent PGB 

Board meeting. 

9. Annual General Meeting 

9.1 The chairman of the committee shall attend the PGB AGM, prepare an annual report and 

be prepared to answer any member questions on the committee’s activities or the PGB 

accounts. 

10. Remuneration Panel 

The Remuneration Panel will be made up of 2-3 members of the Finance and Remuneration 

Committee and will not include the CEO.  The Remuneration Panel will: 

10.1 review and consider the proposed annual salary increase; 

10.2 review, consider and set any additional salary reviews in addition to the annual 

increase; 

10.3 recommend to the Board the policy for the remuneration of the CEO/Performance 

Director and determine all matters relating to the remuneration package of the 2 Senior 

Executive staff. 

10.4 be aware of the remuneration policy and arrangements for other staff, particularly other 

senior staff; 

10.5 review and consider proposed increases/decreases in headcount; 

10.6 consider any other appropriate matters referred to it by the Board; 

The Remuneration Panel meetings will normally be attended by the Chief Executive except 

when the discussions relate to their own salary and conditions. 

The Panel may ask any other officials of the organisation to attend to assist it with its 

discussions on any particular matter. 

11 Rights 

The Committee may: 

11.1 co-opt additional members for a period not exceeding a year to provide specialist skills, 

knowledge and experience; 

11.2 procure specialist ad-hoc advice at the expense of the organisation, subject to budgets 

agreed by the Board through the CEO.  



12 Resolutions and voting 

12.1 Decisions of the Committee shall be taken by resolution and recorded in the minutes of 

the meeting at which such a resolution is passed. 

12.2 Voting via email will also be deemed appropriate where necessary. 

12.3 Where a consensus cannot be agreed, the Chair may request a vote on a show of 

hands, in which case each Committee Member shall have one vote. 

 

13 Reporting 

13.1 Where reasonable, minutes of each Committee Meeting will be tabled to the 

subsequent Main Board meeting and, where necessary, the Chair of the Committee will 

provide a report to the Main Board on any substantive matters of importance and any 

material issues or concerns. 

13.2. The Committee shall make whatever recommendations to the Board it deems 

appropriate on any area within its remint where action or improvement is needed. 

13.3  The Committee will provide the Board with an Annual Report, timed to support 

finalisation of the accounts and the Governance Statement, summarising its conclusions 

from the work it has done during the year. 

14 Terms of reference and committee effectiveness 

14.1 The Committee’s terms of reference and effectiveness will be reviewed at least 

annually by the Board and the Committee, including a review of membership and relevant 

skills and any changes considered necessary must be approved by the Board. 
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