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Appointment and Remuneration Committee
Terms of Reference
1. Objective and authority
(a) The Appointment and Remuneration Committee (Committee) shall be a committee of Otago Polytechnic (Provider), established by the Council. 
(b) Pursuant to section 285 of the Education and Training Act 2020, the Council may delegate any of the functions or powers of the Provider or the Council, either generally or specifically, to a committee by resolution and written notice (other than functions or powers specified in the legislation as not being capable of delegation).  
(c) The objective of the Committee is to oversee the effective management of the appointment and remuneration of the Chief Executive and some aspects of the appointment of the Executive Leadership Team.
(d)  The Committee has authority to review any matters within its scope of responsibility.
(e) The Committee is a sub-committee of the Council and has no executive powers, other than those set out in these Terms of Reference, or those powers expressly delegated to it by the Council in accordance with section 285 of the Education and Training Act 2020.
2. Membership
(a) The Committee should be at least three but not more than five members. Normally, the Council Chair will be Chair of the Committee. The Council Chair proposes and appoints Committee Members (who are all Council Members). If the Council Chair does not chair the Committee, they will appoint a chair. Membership of the Committee shall be reviewed every three years or earlier if circumstances dictate. Periodic rotation of the Committee Members is to be encouraged.
(b) Subject to the remainder of this paragraph (b), the Chief Executive may attend meetings of the Committee but shall not be a Committee Member. The Chief Executive should not be present when their own remuneration or terms and conditions are being discussed but should be present during discussions on the remuneration framework for Tier 2 Employees.
(c) A person must not be appointed as a member of the Committee unless, before appointment, he or she discloses to the Council the details of any interest the person may have if he or she were a member of such Committee.
(d) A member of the Chief Executives Office or another person nominated by the Chair of the Committee shall be secretary to the Committee.
3. Meetings
(a) The Committee will meet at least two times per year. Additionally, the Chair of the Committee can convene further meetings as the Chair deems necessary. All Council Members shall be entitled to attend Committee meetings.	Comment by Jen Nicholson: Confirm
(b) Meetings may be conducted by teleconference, videoconference or in person.
(c) A notice of each meeting confirming the date, time, venue, and agenda shall be forwarded to each Committee member. This would normally be a week prior to the date of the meeting but may be shorter as determined by the Chair of the Committee. The notice for Committee members will include relevant papers for the agenda items to be discussed.
(d) A quorum is defined as the majority of the appointed members of the Committee. No business shall be transacted at a Committee meeting in the absence of a quorum.
(e) Minutes shall be authorised as an accurate record of Committee meetings and retained for record. Minutes shall be made available to the Council. Agenda and supporting materials shall be circulated to Committee Members in advance of meetings.
4. Responsibilities
The Committee’s responsibilities are to:
(a) Complete the process for recommending appointment of the Chief Executive to the Council, including the remuneration and terms of employment contract.
(b) Determine the process for reviewing the Chief Executive’s performance and undertake both six monthly and annual performance reviews.
(c) Report to the Council the results of its Chief Executive performance review and recommend to Council the Chief Executive’s remuneration for the next year.
(d) Reviewing the remuneration and terms of employment contract for the Executive Leadership Team.
(e) Identify, and recommend to the Council, potential candidates for Council membership to be appointed, or re-appointed (in the case of existing Council members) by Council resolution in accordance with the Council Appointments Statute.
(f) Recommend to the Council a process for reviewing the performance of Council. 
(g) Review and recommend to Council the terms of reference for the Learners, Māori, and Staff Advisory Committees annually and at any other time as required.
(h) Review and recommend to Council the remuneration to be paid to the members of the Advisory Committees.
(i) Review and appoint trustees to charitable trusts where the relevant governing documentation provides for such appointments to be made by Council.
(j) Appoint directors to subsidiaries held by the Provider.
(k) Determine the process for reviewing the performance of directors of Provider Subsidiaries and undertake performance reviews at a frequency to be determined by the Committee. 
(l) Propose any recommended changes to fees for directors of the Provider’s Subsidiaries (based on the Cabinet Fees Framework). 
(m) Approve routine / administrative shareholder compliance matters on behalf of Council.   
(n) Authorise any changes to terms and conditions or salary increase to the Chief Executive or to the Executive Leadership Team in accordance with guidance issued by Te Kawa Mataaho (Public Services Commission).  The Committee must inform Te Kawa Mataaho of the Chief Executive’s remuneration.  
5. Council reporting obligations
The Committee Chair will report to the Council using the Council’s agenda framework to prioritise those strategic and key issues that most concern the Council. The full minutes of the meetings of the Committee will be available to all Council members and the Committee Chair will respond to Council members’ questions.
6. Accountability
The Committee shall:
Self-assess its performance against these Terms of Reference on an annual basis.
Confirm annually that all responsibilities outlined in these Terms of Reference have been carried out.
At its discretion, determine the requirement for an independent review, including the frequency and scope of such a review, to assess its performance against these Terms of Reference.
7. Review of the Terms of Reference
The Committee shall, on an annual basis (or as otherwise necessary), review and if appropriate, update these Terms of Reference for consideration and approval by the Council.


Approved by the Council of Otago Polytechnic on 18 December 2025



	John Gallaher
Council Chair	
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