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1. Status of the Committee and these Terms of Reference 

The Finance & Audit Committee is a committee of the Board of TI-UK. 

These Terms of Reference supersede any previous terms of reference for the Committee. 

2. Duties 

The Committee is responsible for reviewing the effectiveness of the Organisation’s:  

 internal financial controls;  

 processes for identifying and managing financial and operational risk;  

 financial reporting;  

 external audit.  

and for keeping under review the financial position and prospects of the Organisation.  

The Committee recommends for approval by the Board the relevant matters specified in the 

Scheme of Delegation.  

The Committee also considers any other appropriate matters referred to it by the Board.  

Financial Statements  

The Committee will:  

 review and approve the statements to be included in the annual report and accounts 

concerning audit, internal controls and risk management;  

 review and challenge, where necessary, the Organisation’s financial statements taking into 

account:  

 decisions requiring a significant exercise of judgement;  

 the extent to which the financial statements are affected by any unusual transactions;  

 the clarity of disclosures;  

 the consistency of disclosures;  

 significant adjustments resulting from the audit;  

 the going concern assumption;  

 compliance with accounting standards;  

 compliance with legal requirements.  

 recommend the approval of the financial statements to the Board  

 

 



External audit  

The Committee will:  

 consider and make recommendations to the Board as regards the appointment and re-

appointment of the Organisation’s external auditors;  

 oversee the selection process for new auditors, and if an auditor resigns the Committee 

reviews the issues leading to this;  

 The Committee will meet at least once each year with the auditors without any member of 

staff being present.  

 review any auditors’ management letter and management response;  

 review any representation letter requested by the auditor before it is signed by the Board;  

 keep under review the relationship with external auditors including (but not limited to):  

 the independence and objectivity of the external auditors;  

 the annual audit plan and its consistency with the scope of the engagement;  

 compliance with accounting standards, and any other issues;  

 the audit fees.  

In addition, the Committee will review on behalf of the Board the following areas (including 

oversight and relevant reporting to the Board of the specifically identified items): 

 Fundraising  

 Scrutiny of the longer-term (three year) funding pipeline 

 fundraising performance 

 HR (including Health and Safety) 

 compliance with accounting standards, and any other issues;  

 terms and conditions of employment  

 pay and conditions 

 pension provision 

 Health and safety 

 IT and Systems 

 Overall requirements and where necessary, make recommendations to the Board 

regarding key investments in hardware, software and systems 

 Ensure periodic review of IT security 

 Facilities and security 

 Periodic review of existing facilities and security provisions  

 Legal and Commercial 

 Core procurement policies and any related current proposed legal and commercial 

agreements 

3. Composition 

The composition of the Committee is between 3 and 5 members, of which a minimum of three 

shall be Board members.  



The members of the Committee will be members of the Board, unless there are particular 

reasons for appointing someone who is not a member of the Board, and a majority of the 

members of the Committee must be members of the Board. 

4. Appointment of members and chair 

The members and Chair of the Committee are appointed and may be removed at any time by 

the Board, on the recommendation of the Nominations Committee or the Chair of the Board.  

They are generally appointed to the Committee for an anticipated term of 3 years.   

The Chair of the Committee shall be a member of the Board and is designated as the Treasurer 

of TI-UK, unless otherwise agreed by the Board. 

As the Audit Committee of TI-UK, in line with good governance guidelines the Chair of the 

Board will not, unless specifically decided by the Board, be a member of the Committee.  

However the Chair of the Board may attend meetings of the Committee with the agreement of 

the Chair of the Committee. 

The Chair of the Committee may arrange for another member of the Committee to chair a 

meeting of the Committee which they are  unable to attend.  

Members who are unable to attend a meeting may not appoint an alternate.   

5. Quorum 

A quorum for the Committee is two members participating in the meeting, unless four or more 

committee members are participating in the meeting, in which case the quorum requirements 

will be satisfied provided that the majority of committee members participating in the meeting 

are Board members. 

6. Notice of Meetings 

Meetings of the Committee are arranged by the Chair. The Chair should aim to: 

a. Set meetings as far ahead as possible (ideally 12 months ahead to be consistent with 

Board meetings notice) 

b. Set meetings at least three weeks before the next Board meeting to allow draft minutes 

and short summary to be included in the Board papers.   

c. Align committee agendas with TI-UK’s business process calendar (e.g. strategy review, 

annual plan and budget review) 

Unless otherwise agreed by the Committee, notice of each meeting confirming: 

 the time and date; 

 the venue or electronic access arrangements; 

 the agenda of the main items to be discussed; 

are forwarded to each member of the Committee, to the auditors, and to any other person 

attending, at least five working days before the date of the meeting.  Supporting papers are sent 

to Committee members and to other attendees as appropriate, at the same time or as soon as 

practicable. 



7. Frequency and Manner of Meetings, Decisions and Operational Arrangements 

The Committee meets at least two times per year.   

Its meetings may be physically in person, or using electronic means (such as teleconferencing 

or videoconferencing) in which each member participating in the meeting can communicate with 

all the other participants.  The Committee may also where necessary deal with its business by 

email or other means of written electronic communication. 

Decisions are reached on the basis of a consensus during the meeting.  In the event of 

disagreement, decisions are made by the majority.  The Chair of the Committee holds a second 

or casting vote in the event of a tie.  A Committee member who remains opposed to a proposal 

after a vote in its favour can ask for their disagreement to be noted in the record of the meeting, 

but must abide by the majority decision taken. 

The Committee agrees other aspects of how it will function in order to fulfil its mandate in line 

with these Terms of Reference.  

8. Records of Meetings 

The Chair of the Committee is responsible for ensuring that brief notes are made of: 

 the attendees at;  

 the decisions made by; and 

 the significant conclusions and action points arising from;  

the meetings and activities of the Committee.  

These are circulated to the other members of the Committee as soon as practicable, and 

subsequently to the Board as a ‘B’ paper primarily for information. The Chair of the Committee 

is responsible for presenting key issues to each Board meeting to ensure all Trustees are aware 

of and engaged in these matters.  

9. Attendance at meetings 

Only members of the Committee have the right to attend Committee meetings.  However, other 

individuals such as other members of the Board, the Executive Director, other members of staff 

and external parties may be invited to attend all or part of any meeting as and when appropriate.  

All members of the Committee have the right to attend Committee meetings as well as the Chief 

Executive, Chief Operating Officer and Finance Director.  Other individuals such as other 

members of the Board and other members of staff and external parties may be invited to attend 

all or part of any meeting as and when appropriate. 

10. Authority of the Committee 

The Committee is authorised by the Board to obtain, at TI-UK’s expense, external legal or other 

independent professional advice on any matter within its terms of reference if it considers this 

necessary.  Where the Committee proposes to do this, the Chair of the Committee should 

inform and seek the advice of the Chair of the Board, the Company Secretary and/or the Chief 

Executive before doing so. 



The Committee is also authorised to seek any information it requires from any Director, 

employee or consultant of TI-UK in order to perform its duties. 

 

11. Performance review 

The Chair of the Committee leads annually a review of: 

 the performance of the Committee; 

 the participation by members in its meetings and work; and 

 these Terms of Reference; 

and reports the conclusions of this review in a brief note to the Board. 

ANNEX - Guidance Notes  

Guidance note (1):  

In addition to B papers which include committees’ minutes to the Board, the Chair of each 

committee should present key issues to each Board meeting to ensure all Trustees are aware of 

and engaged in these matters. The form of this report should be appropriate and proportionate 

to the issues identified but would usually be a ‘short form’ bullet point report (one page only), 

supplemented by a brief oral report at the Board meeting.  Committee documentation including 

the agenda, matters arising, minutes and monitoring, evaluation and learning reports (MELs) 

should be recorded in a consistent format across all committees to improve transparency and 

accountability. 

Guidance note (2):  

With regard to timing and agendas of Board Committee meetings, the Committee Chair should 

aim to: 

a. Set meetings as far ahead as possible (ideally 12 months ahead to be consistent 

with Board meetings notice) 

b. Set meetings at least three weeks before the next Board meeting to allow draft 

minutes and short summary to be included in the Board papers.  In the case of 

programme budget review, meetings should be coordinated with the Finance and 

Audit Committee (FAC) meetings calendar, so that the FAC can exercise its final 

review responsibility 

c. Align committee agendas with TI-UK’s business process calendar (e.g. strategy 

review, annual plan and budget review) 

Guidance note (3):   

Detailed issues e.g. programme strategies, MELs, budget preparation and annual plans, should 

be completed and reviewed by relevant Board Committee before Board meetings, and FAC 

meetings if required.  

Guidance note (4):  



The Chief Executive and Chief Operating Officer should present financial performance 

information for the whole organisation to the Board with input from each committee.  The 

financial information provided to each programme committee should be in a consistent format 

across all committees to minimise extra workload on the finance or programme teams. 

Guidance note (5):  

Programme presentations to the Board should be focused on strategic issues and operational 

activity reporting should be confined to the relevant committee and then only for performance 

and assurance purposes. 

Guidance note (6):  

Committees will operate under clear Terms of Reference (TORs) and operating processes as 

agreed by the Board. These will include the number of committee members, how the Chair is 

elected, terms of service, decision-making parameters, designated financial authorities, ability to 

co-opt experts from outside the Board, voting rights for committee members, meeting regularity, 

minute-taking responsibilities, Management involvement, ability to ‘meet’ by telephone and 

other, pertinent, matters as they arise. 

Guidance note (7):  

The TORs for each committee should be consistent to promote simplicity and clarity. In 

principle, it is expected that the Chair of each committee will be a Board member; each 

committee will include at least three Board members and any non-Board voting members will be 

in the minority. A quorum will depend on the number of Board members being the majority of 

committee members present; the Chief Executive has the right of attendance at each committee 

meeting, the Chief Operating Officer and Finance Director has the right of attendance at FAC 

meetings and Programme Directors have the right of attendance at each Programme 

Committee meeting relevant to his/her own programme. 

Guidance note (8):  
Committee Chairs have a responsibility to highlight “cross-committee” issues and should liaise 
with Committee Chairs and the Board, as appropriate.  Key examples of this include (but are not 
limited to); 

a. Research projects and reports: Whenever a significant new research project* is 

initiated by a programme, the Research and Advocacy Committee should be 

advised so that they can satisfy themselves that the correct processes have been 

followed to design the research.  This is in order that their review of the research 

methodology and process can be sought, and other committees can ensure that 

correct processes have been followed in research projects and reports are in line 

with the required quality standards.  

b. [Note - For major projects, editorial or advisory panels may be set up, usually 

chaired by a Board member, which would have the remit to comment in more detail 

on project design or methodology, and may have cross-committee representation.  

c. *A significant new research project would typically be when the total project budget 

or proposal for a new project is greater than £100k, or when there is a significant 

new methodology, or when a methodology in either of those categories is being 

repeated with some material changes.]    



d. Private sector engagement: Whenever any significant (>£50k) new project is 

initiated by any programme involving the private sector, the Private Sector 

Committee should be advised and their review of the process and manner of 

engagement should be sought. 


