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[bookmark: _Toc195536691]Terms of Reference
[bookmark: _Toc192154662][bookmark: _Toc650267993][bookmark: _Toc195536692]1. Purpose
The Finance, Audit and Risk (FAR) Committee is established as a subcommittee of the RDS Board. It provides assurance and oversight in the areas of financial planning, audit and assurance, risk management, and organisational controls.

The Committee advises the Board to ensure the long-term financial viability, accountability, and operational resilience of Research Data Scotland.
[bookmark: _Toc192154663][bookmark: _Toc810999359][bookmark: _Toc195536693]2. Remit
The FAR Committee acts in three integrated capacities:
[bookmark: _Toc195536694]a. Finance and Performance
· Provide oversight on all financial aspects of RDS’s operations and strategy.
· Review and recommend approval of the annual budget, including its alignment with strategic objectives and capacity.
· Monitor management accounts and assess performance against budget, income targets, and strategic KPIs.
· Review quarterly updates on plan vs. budget delivery, identifying variances and corrective actions.
· Assess the financial implications of major initiatives or business cases.
· Advise on reserves policy, funding risk, and long-term sustainability.
[bookmark: _Toc195536695]b. Audit and Assurance
· Oversee the annual statutory audit and ensure the transparency, balance and integrity of financial reporting.
· Recommend the appointment, reappointment, or removal of the external auditor and approve associated fees.
· Review and agree the annual audit scope and plan.
· Assess the independence and effectiveness of external auditors.
· Consider internal controls and financial policies and recommend improvements as required.
· Review and approve the audited financial statements before submission to the Board.
· Oversee fraud prevention and whistleblowing arrangements.
· Monitor delivery of recommendations from audit findings.
[bookmark: _Toc195536696]c. Risk Oversight
· Review and approve the risk management strategy and framework.
· Monitor strategic and operational risk registers, including escalation risks from programmes or delivery forums.
· Advise the Board on the organisation’s risk appetite and exposure.
· Review controls relating to data protection, information assurance, and regulatory compliance.
[bookmark: _Toc195536697]3. Membership
The FAR Committee membership includes:
· Minimum of two Board members.
· The Chair of the Board is an ex officio member (non-voting).
· May include one external (lay) member with appropriate expertise, approved by the Board.
· Staff, advisors, or auditors may be invited to attend specific items, as required.
Members must be financially literate and demonstrate an understanding of charity governance, oversight responsibilities, and strategic risk.
The Committee may meet without RDS staff present when fulfilling its audit or risk oversight functions.
	Roles
	Members

	Chair
	Martin Sinclair

	Members
	Mark Parsons
Sapna Marwaha
Roger Halliday

	Advisors / Contributors
	Head of Finance
Business Coordinator
CEO
Leadership Team

	Secretariat
	 TBC


[bookmark: _Toc195536698]4. Chair Responsibilities
The Committee Chair must be a trustee and is appointed by the Board annually. Responsibilities include:
· Leading Committee meetings and ensuring an effective, transparent process.
· Approving agendas and ensuring timely circulation of papers.
· Facilitating inclusive discussion and strategic focus.
· Ensuring matters requiring Board decision are escalated appropriately.
[bookmark: _Toc195536699]5. Meetings
The FAR Committee meetings will consist of the following:
· The Committee will meet once per quarter.
· Additional meetings may be scheduled as required.
· An annual workplan will be agreed before the start of each financial year.
· Meetings are quorate with two members and the chair present.
· The Business Coordinator will support coordination of agenda, reporting and papers.
[bookmark: _Toc195536700]6. Reporting & Communication
Inputs:
· FAR receives inputs from the Leadership & Strategy Group which includes (but not limited to):
· Overall financial health and growth
· Organisational and strategic risks and their effect on overall strategic plan
· Performance against plan vs. expected budgets
· FAR reports and papers will be circulated at least 1 week prior to the meeting.
Reporting and escalating to RDS Board:
· Key decisions, insights, and recommendations will be reported to the RDS Board following each meeting.
· The Committee will submit a formal annual report to the Board assessing its activities, performance, and any areas for improvement.
· Members are responsible for ensuring effective communication between the FAR Committee and the Board.
Minutes:
· Minutes will record actions, decisions, recommendations, and rationale—not a verbatim transcript.
· Draft minutes will be circulated within two weeks of the meeting and submitted to the Board for noting at its next meeting.
· Minutes will not be published externally.
[bookmark: _Toc195536701]7. Conflicts of Interest
Members will abide by the RDS Conflict of Interest Policy and declare any potential conflicts at the start of each meeting.
[bookmark: _Toc195536702]8. Review of Terms of Reference
This Terms of Reference will be reviewed annually or when structural or governance changes warrant revision.
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