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[bookmark: _Toc195530655]Terms of Reference
[bookmark: _Toc192154662][bookmark: _Toc650267993][bookmark: _Toc195530656]1. Purpose
The Research Data Scotland (RDS) Board provides strategic oversight, assurance, and leadership to ensure that RDS delivers on its objectives, aligns with public sector standards, and maintains its strategic and operational effectiveness.

The Board is responsible for:
· Setting and upholding the strategic direction of RDS in line with its mission and Articles of Association.
· Ensuring RDS aligns with Scottish Government aspirations and contributes to national outcomes.
· Providing effective oversight of organisational performance, risk, governance, and resource use.
· Supporting leadership in navigating challenges and maintaining a culture of excellence and accountability.
[bookmark: _Toc192154663][bookmark: _Toc810999359][bookmark: _Toc195530657]2. Remit
The Board will:
· Approve RDS’s strategic objectives and annual business plan.
· Monitor and assess organisational performance against agreed KPIs, objectives, and delivery milestones.
· Scrutinise and advise on the management of significant risks or issues.
· Provide strategic advice on RDS’s future direction and external positioning.
· Ensure the integrity of financial planning and statutory compliance.
· Guide and support leadership in attracting and retaining talented people.
· Maintain governance structures that reflect good practice in the Scottish public and charitable sectors.
[bookmark: _Toc195530658]3. Scope
The Board has responsibility for:
· Oversight of strategic plans, financial sustainability, and resourcing.
· Decision-making on key matters referred from Leadership & Strategy Group (LSG) and sub-committees.
· Stewardship of the organisation’s charitable purpose and public value.
· Ensuring transparency, ethical practice, and appropriate reporting to stakeholders and funders.
[bookmark: _Toc195530659]4. Membership
The Board consists of up to 10 charity trustees. Additional advisors may be appointed who do not hold trustee or director responsibilities but provide expert input.
Current composition includes:
	RDS Board Roles
	Members

	Chair
	Paul Boyle

	Trustees & Directors
	Mark Parsons
Roger Halliday
Scott Heald
Jill Pell
Martin Sinclair
Julie Fitzpatrick
Sapna Marwaha

	Advisors
	Andrew Morris, Director of HDR-UK 
Alison Byrne, CEO of National Records of Scotland 
Emma Gordon, Director of Administrative Data Research UK.


Terms:
Trustees are appointed for an initial two-year term. Extensions and changes to Board membership are agreed by the Company Directors.
[bookmark: _Toc195530660]5. Chair Responsibilities
The Chair provides leadership to the Board and ensures effective functioning. Responsibilities include:
· Chairing Board meetings or delegating when required.
· Appointing the Chief Executive in partnership with the Company Directors.
· Establishing or disbanding sub-committees as needed, with agreed Terms of Reference and reporting requirements.
Current sub-committees include:
· Finance, Audit & Risk Committee (FAR)
· Remuneration & Nominations Committee (RemCom)
[bookmark: _Toc195530661]6. Meetings
The Board meets quarterly. Additional meetings may be convened by the Chair or at the request of members.
A quorum requires a majority of trustees (currently five).
Agendas and meeting papers are distributed to Board members at least one week in advance. Minutes are circulated within one week of each meeting and formally approved at the subsequent meeting
[bookmark: _Toc195530662]7. Voting and Participation
The Board operates on the principle of collective agreement, with decisions made by consensus wherever possible.
In the event consensus cannot be reached, a formal vote among trustees may be called at the Chair’s discretion.
Only appointed trustees have voting rights.
Advisors and invited guests may attend for specific items in a non-voting capacity.
This approach supports inclusive discussion and collaboration while ensuring compliance with the Company’s Articles of Association regarding trustee governance and voting.
[bookmark: _Toc195530663]8. Reporting & Communication
The Board is informed via its sub-committees (FAR – Finance and risk; RemCom – People) and the Leadership & Strategy Group (overall progress and performance).
It sets direction on external messaging and reporting to funders, government, and public.
Board minutes, in accordance with GDPR best practices, will be published on the RDS website within three months of formal Board approval.
As directed by the RDS CEO, relevant Board papers, reports, and minutes will be shared with other company members as appropriate.
[bookmark: _Toc195530664]8. Review of Terms of Reference
The Terms of Reference will be reviewed annually.
Amendments can be proposed at any time but must be approved by a majority of trustees and remain consistent with the Company’s Articles of Association.
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