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1.  Status of the Committee and these Terms of Reference 
 

The Private Sector Committee is a committee of the Board of TI-UK. 
 

These Terms of Reference, which include the attached Annex containing Guidance Notes for this 
committee, shall supersede any previous terms of reference for the Committee. 
 

2.  Duties 
 
The Committee:  

 Is responsible for reviewing the Business Integrity Programme’s: 
 

 Strategy, including the annual plan, long-term strategy and any significant new areas of 
work; 

 Management of financial, reputational and operational risks; 

 Operational performance including performance against the annual plan; 

 Effectiveness and impact; 

 Relationship with the rest of TI-UK; 
 

 Supports the CE and Business Integrity Programme PD: 
 

 in working with the business community; 

 in helping companies adopt and operate to best practice anti-corruption standards; 

 in raising funds from the private sector towards TI-UK’s mission; 
 

 Decides, or refers to the Board, any issues relating to whether TI-UK should accept funds from 
or enter a relationship with any specific company or sector; 
 

 Decides, or refers to the Board, any issues relating to whether TI-UK should continue to accept 
funds from or maintain a relationship with any specific company, for example when a member of 
the Business Integrity Forum has, or appears to have, breached the Membership Principles; 

 

 Ensures that the Business Integrity Programme operates in line with the mission and strategy of 
TI-UK; 
 

 Considers any other appropriate matters referred to it by the Board. 
3.  Composition 
 



  

 

The composition of the Committee is between 3 and 6 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. The members of the Committee shall 

comprise a minimum of three Board members, and a majority of the members of the Committee must 

be members of the Board.  Others with relevant expertise may be invited to be official observers at 

Committee meetings. 

 

The Director of Business Integrity Programme will serve as the ex-official Secretary to the Committee. 

 

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. 
 

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

meeting of the Committee which s/he is unable to attend. 
 

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

5.  Quorum 
 

The quorum shall be two Board members participating in the meeting unless three 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 in line with Guidance note (2) of the Annex. 
 

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, 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 three 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 his/her 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. 
 

9.  Attendance at meetings 
 

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

Programme 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 CEO 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. 


