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GACO – The Gibraltar Associa�on of Compliance Officers, takes all reasonable care to ensure that the 
materials and informa�on provided are accurate and complete. This informa�on is intended solely for 
the personal non-commercial use of the reader who accepts full responsibility for its use. The content 
of this document is provided for general informa�on and educa�onal purposes only, not for the 
purpose of providing legal, tax, investment, accoun�ng, consul�ng or any other professional advice, 
and does not necessarily reflect the present law or regula�ons. No representa�on or warranty, express 
or implied, is made as to its accuracy or completeness and therefore the informa�on in this document 
should not be relied upon. The informa�on and materials are not intended to be comprehensive or to 
include advice on which you may rely. In all cases, you should consult with professional advisors, 
familiar with your par�cular factual situa�on for advice concerning specific ma�ers before making any 
decisions.  
 
All liability is excluded in respect of any loss or damage which may arise in connec�on with the use of 
or reliance upon any materials and informa�on contained in this document.  
 
GACO assumes no responsibility or liability for any errors or omissions in the content of this document. 
The informa�on contained in this document is provided on an "as is" basis with no guarantees of 
completeness, accuracy, usefulness or �meliness.   
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1. Introduc�on 
 
This document is intended as a supplement to the GACO Gibraltar Corporate Governance Code. It sets 
out in greater details the roles and responsibili�es of non-execu�ve directors (NEDs), the recruitment 
process and factors to consider, �ming commitment from NEDs, remunera�on guidelines, and some 
of the key challenges for the Boards and NEDs to consider.  
 
There is a dis�nc�on between non-execu�ve directors who are independent (iNEDs) and directors who 
are not (NEDs). Non-independent NEDs are o�en appointed to represent the interests of significant 
equity or debt holders, for example where the company is backed by private equity or significant 
shareholder(s).  
 
Throughout this document, the term NED is used to include both iNEDs and non-independent NEDs. 
Where a specific dis�nc�on applies, the term iNED or non-independent NED has been used. Whilst 
the informa�on set out in this guidance applies to both iNEDs and non-independent NEDs, iNEDs are 
likely to benefit more from the details included.  
 
iNEDs are crucial for good corporate governance as their provide and unbiased perspec�ve, can 
challenge management without fear of reprisal and help safeguard the interest of all stakeholders, not 
just specific groups that for example a non-independent NED may represent. iNEDs also bring a diverse 
range of experiences and technical knowledge from different sectors and firms, which can lead to 
be�er and more objec�ve strategic decision making.  
 
Certain businesses that are regulated by the Gibraltar Financial Services Commission are required to 
have iNEDs on their Board – for banks and insurers, the minimum requirement is two iNEDs who also 
must hold specific func�ons (see Sec�on 4.5 of the Gibraltar Corporate Governance Code). Certain 
other regulated firms (e.g. investment firms, fund administrators) must appoint at least one iNED. This 
is in part due to the importance placed on iNEDs in maintaining market integrity and building public 
trust.   

2. Role and Responsibili�es of a NED 
 
NEDs clearly have a strong role to play in the Board of Directors and in the way the company is 
managed. You would expect their job descrip�on to include the following items: 
 

 Reviewing and approving the strategic plan, with construc�ve challenges 

 Monitoring of management’s performance in mee�ng agreed-on goals and objec�ves 

 Ensuring the integrity of financial informa�on and that controls and risk management 
strategies are robust and defendable 

 Determining appropriate levels of remunera�on for execu�ve directors 

 Appoin�ng and removing execu�ve directors, and succession planning 
 

The non-execu�ve directors should have regular mee�ngs with the chair, but without the execu�ve 
team’s members. They should also meet the other non-execu�ve directors at least once a year to 
assess the chair’s performance. 
 
If the execu�ve directors collec�vely have a stake in an important issue that goes to the board, the 
non-execu�ves may have the final say. This situa�on commonly occurs when a management team or 
a private equity group with management involvement offers a bid for the company. The non-execu�ve 
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directors will decide alone whether or not to recommend the bid to shareholders, and the execu�ves 
will have no role in the decision. 
 
For an individual to qualify as an iNED, they must not only possess the necessary independence of 
character and judgment but also be free of any connec�ons that could create a conflict of interest. 
 
The following non-exhaus�ve criteria should be taken into account when considering if an individual  
can be viewed as independent: 
 

 The person has been an employee of the group and/or company in the last five years 
 They have a ‘material business rela�onship’ with the company or have had an indirect 

rela�onship with it as a partner, director, employee or shareholder of an adviser, major 
customer, or supplier (this would include an audit partner moving onto the board a�er 
re�rement) 

 They receive remunera�on from the company in addi�on to director’s fees or par�cipate in 
the pension scheme 

 If they have close family �es to any of the company’s advisers, directors, or senior employees 
 The members hold cross-directorships or are in contact with other directors through 

involvement in other organisa�ons (this goes against the ‘old boys’ club’ selec�on strategy) 
 They represent a significant shareholder 
 They have served on the board for an extended period. 

 
In the end, though, it’s up to the board to decide who ‘qualifies’ as an iNED. Where the company is 
regulated, as a regulated individual, the regulator would also have to agree with the proposed iNED’s 
independence to be approved. None of the above should be viewed as grounds for automa�c 
exclusion. The important factor is that an individual can be regarded as possessing the integrity and 
character needed to remain unscathed by circumstances that, in theory, would threaten their 
independence. 
 
A member of the board must explain which directors are independent and which are not when they 
appoint directors or when they report to shareholders each year. 
 
If they decide that an individual may be classified independent, regardless of previous and/or current 
connec�ons with the company, they should be able to explain why. 
 

General role of a NED:  

 
The role of a NED performing the general NED role is to: 
 

 Provide effec�ve oversight and challenge 

 Help develop proposals on strategy 
 
To deliver this their responsibili�es include: 
 

 A�ending and contribu�ng to board and commi�ee mee�ngs and discussions 

 Taking part in collec�ve board and commi�ee decisions, including vo�ng, and providing input 
and challenge 

 Ensuring they are sufficiently and appropriately informed of the relevant ma�ers prior to 
taking part in board or commi�ee discussions and decisions 
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Other key roles of a NED include: 
 

 Scru�nising the performance of management in mee�ng agreed goals and objec�ves 

 Monitoring the repor�ng of performance 

 Sa�sfying themselves on the integrity of financial informa�on 

 Sa�sfying themselves that financial controls and systems of risk management are robust and 
defensible 

 Scru�nising the design and implementa�on of the remunera�on policy 

 Providing objec�ve views on resources, appointments, and standards of conduct 

 Being involved in succession planning 
 

Role of a NED as chair of the board or a committee 

 
Subject to any specific governance arrangements, rules, or requirements applicable to the board or 
par�cular commi�ees, a NED’s responsibility as chair of the board or a commi�ee includes: 
 

 Ensuring that the board or commi�ee meets with sufficient frequency 

 Fostering an open, inclusive discussion which challenges execu�ves, where appropriate 

 Ensuring that the board or commi�ee devotes sufficient �me and a�en�on to the ma�ers 
within its remit 

 Helping to ensure that the board or commi�ee and its members have the informa�on 
necessary to its and their tasks 

 Repor�ng to the main board on the commi�ee’s ac�vi�es 

 Facilita�ng the running of the board or commi�ee to assist it in providing independent 
oversight of execu�ve decisions 

 In rela�on to the nomina�on commi�ee, safeguarding the independence and overseeing the 
performance of the nomina�on commi�ee 

 
 

Senior independent director 

 
Where a Gibraltar regulated company has three or more iNEDs, the firm is required appoint one to 
be the senior independent director (“SID”). The SID would therefore always be an iNED.  
 
The SID does not in any way reduce or remove the responsibili�es of the other iNEDs. However, 
while their core responsibili�es remain the same, the SID has specific responsibili�es1, which are to 
lead the oversight of:  
 

 The performance of the Chair; and 

 The adequacy and quality of the resources provided by the firm to enable the Chair to fulfil 
that role. 

 
Expanding on the requirements, this would likely include the following: 
 

 Enhanced Communica�on and Oversight: The SID acts as a crucial liaison. Their role is to 
facilitate and improve communica�on among all iNEDs, and between iNEDs and the rest of 
the board (especially the Chairman and CEO), and with shareholders.  

 
1 As set out in the Financial Services (Amendment No. 2) Act 2024, Schedule 15. 
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 Sounding Board and Intermediary: The SID o�en serves as a sounding board for the Chairman 
and an intermediary for other directors. This can be par�cularly helpful if other iNEDs have 
concerns or issues that they feel haven't been adequately addressed through the usual 
channels. 

 Addressing Shareholder Concerns: The SID provides an alterna�ve point of contact for 
shareholders, par�cularly when they have concerns that haven't been resolved through 
communica�on with the Chairman or CEO. This can empower other iNEDs by providing a clear 
channel for shareholder feedback and a means for those concerns to be escalated if necessary. 

 Chair Appraisal and Succession Planning: The SID is typically responsible for holding annual 
mee�ngs with the NEDs (without the Chairman present) to appraise the Chairman's 
performance and to lead succession planning for the Chairman's role. The SID would also likely 
take the lead on any Board Effec�veness reviews conducted. While this is primarily the SID’s 
duty, other iNEDs par�cipate in this process and benefit from this dedicated focus on 
leadership and governance. 

 Crisis Management and Dispute Resolu�on: In �mes of stress or disagreement within the 
board (e.g., between the Chairman and CEO), the SID's role becomes vital. They are expected 
to work with all directors and shareholders to resolve major issues, poten�ally media�ng 
disputes and building consensus. This can provide a more structured approach to conflict 
resolu�on, allowing other iNEDs to contribute to solu�ons more effec�vely. 

 Board Resourcing: The SID would take the lead on ensuring there is sufficient resources 
available to prepare board reports, that meet the required quality standards, that are provided 
in a �mely manner. This would involve holding mee�ngs with the Company Secretary (or 
others responsible for colla�ng the board reports) on any constraints or poten�al risks that 
may hinder produc�on of high quality board reports in a �mely manner. On sufficiency of the 
board report, these should include sufficient management informa�on and key performance 
indicators, that are presented clearly, and escala�on of key items that require the board’s 
considera�on. The SID would take the lead on any enhancements to the Board reports – 
including engaging with external third par�es to review and advise on the sufficiency of board 
reports, or enhancements where they may be required.  

 
This is not intended as an exhaus�ve of list what the SID should do, but act a guide for firms and SIDs 
on what the role could entail. In essence, the SID provides an addi�onal layer of governance and 
support, which can empower the other iNEDs by providing a stronger independent voice, clearer 
communica�on channels, and a mechanism for addressing sensi�ve issues. It doesn't detract from 
their individual responsibili�es but rather enhances the overall effec�veness of the independent 
oversight func�on of the board. 
 

General approach to the role of a NED: 

 
It is recognised that NEDs individually do not manage a firm's business in the way expected of  
execu�ve directors. A NED by defini�on cannot and should not assume execu�ve responsibili�es. 
Where a NED becomes involved in the opera�ons of the company and could be deemed to be ac�ng 
in an execu�ve capacity, they may no longer qualify as a NED. The Board should assess the ac�vi�es of 
NEDs, for example as part of an annual effec�veness review, to sa�sfy themselves that those directors 
are ac�ng in a non-execu�ve capacity only.  
 
Although NEDs who are subject to the Financial Services (Amendment No. 2) Act 2024 and subject to 
the Regulated Individuals Regime have individual du�es under that regime, it is recognised that its 
applica�on should be consistent with the principle of collec�ve decision-making. 
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The standard of care, skill, and diligence that regulators would expect from a NED is the care, skill and 
diligence that would be exercised by a reasonably diligent person with: 
 

 The general knowledge, skill and experience that may reasonably be expected of a person 
carrying out the func�ons carried out by the NED in rela�on to the firm, considering best 
prac�ces set out for NEDs, and 

 The general knowledge, skill, and experience that the NED has. 
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3. Possible Recruitment Process of a NED 
 

General recruitment steps 

General steps to follow for recruitment of NEDs has been set out in the table below: 
 

Step Description  

Identifying Suitable Candidates 
Identifying potential candidates who possess the necessary 
qualifications and experience. 

Evaluating Qualifications and 
Experience 

Assessing the qualifications and experience of the candidates to 
determine their suitability for the role. 

Conducting Interviews, 
Reference Checks, and 
Assessments 

Engaging in thorough evaluations, including interviews, 
reference checks, and assessments, to assess the candidates' fit 
for the company. 

Finalising the Formal 
Appointment 

Completing the appointment process according to the 
company's governance protocols and regulatory requirements. 

 

Additional steps for iNEDs recruitment 

For iNEDs, addi�onal assessment needs to be undertaken on the independence of proposed 
candidate. Therefore, as part of the evalua�on of reference checks and assessment (step 3 in the 
table above), the background of the individual, including past roles will need to be taken into 
account.  
 
iNEDs o�en bring a wealth of experience and industry knowledge. Whilst independent is a pre-
requisite warran�ng careful assessment, the selec�on of iNED should take into account how the 
addi�on would compliment the board and contribute to effec�ve oversight.  
 

Stages of NEDs recruitment 

Possible Recruitment stages for NEDs have been set out in the table below: 
 

Stage  Description Duration  

Needs 
Assessment 

Identifying the specific needs of the board and the desired 
qualities in a NED 

2 weeks 

Shortlisting Reviewing applications, CVs, and conducting initial interviews 3-4 weeks 

Reference Checks 
Contacting references to gather insights on the candidate's 
reputation and performance 

1-2 weeks 

Assessments 
Evaluating the candidate's skills, judgement, and suitability 
through assessments or tests 

1-2 weeks 

Final Selection 
Finalising the appointment and negotiating terms with the 
selected candidate 

1-2 weeks 

 
Summary of Advantages of iNEDs on Boards 
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As referenced above, and detailed in Sec�on 4.5 of the Gibraltar Corporate Governance Code, there 
are some instances where the appointment of iNEDs is mandated by the regulatory framework. 
However, where it is not mandatory, iNEDs can s�ll add value. Table below provide a summary of the 
benefits of the addi�on of iNEDs for SMEs (or businesses that are otherwise not mandated to 
appoint iNEDs).  
 

Summary Description 

Specialist Knowledge 
NEDs bring valuable specialist knowledge acquired through years of 
experience in their respective fields, providing SMEs with insights into 
industry trends, best practices, and emerging opportunities. 

Enhanced Board 
Performance 

NEDs contribute to enhanced board performance by bringing diverse 
experiences and perspectives, challenging conventional thinking, and 
promoting robust decision-making processes and effective governance. 

Business Growth 

NEDs assist in driving business growth by providing strategic guidance, 
identifying new avenues for expansion, leveraging their extensive 
networks and connections, and facilitating partnerships, collaborations, 
and investment opportunities. 

4. Time Commitment of a NED to the Board 
 

Overview 

 
Generally, NED adverts will specify how many days a month/year they expect the role to take of the 
NEDs’ �me, for example two days a month. This sounds simple, but the work of the NED doesn’t 
generally fit neatly into ‘days’ as each week and/or month will bring its own challenges.  
 
Since NEDs generally do not keep �me sheets it is very difficult for boards to tell them exactly what 
�me their current NEDs commit to the role, never-mind guessing how much �me will be required for 
the role going forward. It is impossible to know for sure what events the organisa�on may go through 
in the course of the coming year, so NEDs might find the commitment required is more than expected. 
 
iNEDs, due to their independent oversight role, might find themselves needing to dedicate more �me 
to certain issues, especially when poten�al conflicts of interest or significant strategic decisions arise. 
For regulated firms, iNEDs may also be called upon by the regulator where it has iden�fied market 
wide challenges, or specific concerns with the firm. Much will depend on factors outside the control 
of the iNED, but will s�ll need to be considered in es�ma�ng the likely �me commitment.  
 

A reality check 

 
Some people think of NEDs as remunerated in exchange for just a few days of their �me a month. 
However, the reality, as we have seen, is that many NEDs are working more hours than ever, o�en 
surpassing their ini�al �me commitment to the role.  
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The scope of board responsibili�es has been increasing for some �me, with pressure to meet 
regulatory requirements, expecta�ons for stakeholder engagement, cybersecurity, disrup�ve 
technologies, human capital management, company culture, ESG, and Diversity, Equality, and 
Inclusion. In order to address these issues, extra mee�ngs are o�en scheduled, addi�onal commi�ees 
put in place, more prep �me needed to cover unfamiliar topics and con�nued money and �me 
investment required for learning and development. 
 
NEDs are paid at a flat rate fee for the year and they are not paid bonuses or other rewards. So, whilst 
the Execu�ve might feel that their effort is rewarded at the end of the year, NEDs receive no increase 
in pay to supplement any addi�onal hours completed.  
 

What factors to consider 

 
For NEDs to carefully consider the overall �me commitment their single appointments will represent, 
we recommend them to take the following approach as a best prac�ce:  
 
It might be helpful to split out the �me commitment into planned contact �me (board mee�ngs, 
strategy days), prep �me/ individual �me (reading board papers, researching the marke�ng), and 
unplanned contact �me (extra 1-1 mee�ngs with exec, calls, emails). 
 
When a poten�al NED is reading through a NED advert, or going through an interview process, at the 
very least they should have a clear understanding of the planned contact �me required for the role. 
And ideally, they should also have an idea of what other NEDs have found the prepara�on �me and 
ad-hoc �me requirement to be and as such it will be crucial to speak with other NEDs already ac�ve in 
the company’s board and obtain a clear informa�on on their �me commitment to that specific 
company.  
 

Planned contact time 

 
NEDs will need to be sure this �me is manageable alongside their other fixed commitments. If they 
have a full �me job they will need to be clear how they will be able to take �me out to undertake this 
�me. 
 

 Board mee�ngs/ AGMs. Most boards set dates and �mings for board mee�ngs before the 
start of the year. Some�mes these are shared in the advert, other �mes they are disclosed 
through the interview/ offer process. Most boards will meet between 4-12 �mes a year with 
each mee�ng las�ng between 3 hours and a full day. 

 Strategy days. Most boards have 1 or 2 days planned each year to develop and debate the 
organisa�on’s strategy. These may be in the same loca�on as the board mee�ngs, or they 
might be elsewhere involving an overnight stay. 

 Sub-commi�ee mee�ngs. NEDs may also join one or more sub-commi�ees, which will involve 
addi�onal (planned) mee�ngs. The regularity of such mee�ngs will depend on the objec�ves 
of the commi�ee but o�en tend to be more frequent than board mee�ngs.  

 

Preparation time 

 
NEDs generally have a reasonable amount of autonomy as to when they undertake this �me depending 
on their other commitments.  
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 Board mee�ng prep: board packs should be sent to all members of the board including NEDs 

ahead of a mee�ng and these can some�mes run into many hundreds of pages (organisa�ons 
subject to higher levels of regulatory scru�ny o�en have more extensive board packs). Reading 
these, comprehending the informa�on and cri�quing them can take some hours. Even with 
shorter packs, prepara�on �me can s�ll be considerable depending on their contents. NEDs 
may have to dedicate a large por�on of their �me to pre-mee�ng prepara�on, which includes 
assessing the board papers in advance and some boards will have pre-board discussions on 
the agenda. To give �me for considera�on, board papers should be shared a week in advance, 
but not all boards manage this! 

 Personal reflec�on �me: some�mes it is what isn’t in the board pack that NEDs need to 
consider before the board mee�ng. I�s important as a NED that they allow �me to reflect on 
the organisa�on and team, and their performance and impact. 

 Research: a NED will not have all the answers and neither will they be expected to. However, 
they will need to contribute to a range of subject areas and make important decisions with 
other board members on different topics. Inevitably, there will be some topics that they aren’t 
so confident with and will require them to swot up on through independent research or 
through conversa�ons with the execu�ve ahead of �me. Whilst they may not be an expert in 
an area, they will need to know enough to make an informed decision in the boardroom that 
they are comfortable with. This is important because, in the event of a problem, liability of 
these decisions will ul�mately fall with all board members collec�vely, including NEDs. 

 Con�nuous professional development: NEDs should be dedicated to con�nually developing 
their skills to ensure they operate as an effec�ve NED. This might involve honing their 
governance skills through learning more about the role of the NED and how to operate in a 
variety of situa�ons.  

 

Unplanned contact time 

 
NEDs need to remember that the responsibility of a NED role is full �me, 24/7, 365 days a year. Due to 
the liability and responsibility, they have taken on they will be expected to contribute whatever is 
required to undertake the role effec�vely. The du�es of a NED shouldn’t generally take up that much 
�me – unless they aren’t opera�ng with a full execu�ve team and are forced to step in temporarily! 
 

 Ad Hoc mee�ngs: for many boards, there are regular conversa�ons that happen outside of 
the formal board mee�ngs, which involve the NEDs. This might be because a �me sensi�ve 
ma�er arises in between mee�ngs that requires all directors input. Some directors find that 
decisions are o�en made or opinions formed prior to the main board mee�ngs and then just 
agreed at the mee�ng itself so it’s important that NEDs dedicate adequate �me to have these 
conversa�ons. 

 Emails: NEDs may have a separate email account for their NED role and they will be expected 
to keep up to date with communica�ons. This can be a new challenge if they find that they are 
now managing mul�ple inboxes for several different organisa�ons. 

 1-1 mee�ngs with the Execu�ve and/or with other NEDs: it is important that NEDs build 
rela�onships with the other members of the board, and senior leadership to build rapport and 
learn more about the organisa�on’s culture. Addi�onally, the Exec may find it helpful to have 
an informal catch up with them as a sounding board for their ideas. iNEDs would also be 
benefit from proac�vely engaging with management and other stakeholders independently to 
form their own views.  

 Induc�on: NEDs should expect to commit addi�onal �me when they first join the board to 
allow for a thorough induc�on process. Because board mee�ngs don’t happen very o�en it 
can take a while to feel inducted into the organisa�on unless the NED makes a lot of effort at 
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the beginning. Many organisa�ons haven’t put a lot of considera�on into how they induct 
NEDs so it is up to them to make proac�ve sugges�ons of what might be helpful. 

 Networking /a�ending events: One of your jobs as a NED is to encourage the Execu�ve. Some 
NEDs may focus more on holding the execu�ve to account/challenging the execu�ve, but to 
foster a good rela�onship a balance is helpful. A�ending the organisa�on’s events, or joining 
them in a�ending an important conference shows tremendous support to the Execu�ve. 

 Annual appraisals: many boards follow an annual appraisal process, which will likely involve a 
1-1 session with the Chair. A NED might also be involved in a board evalua�on process and a 
board skills review. These mee�ngs won’t generally be in the diary �ll closer to the �me. 

 

Managing Crisis 

 
When a NED joins a board, they must be willing to serve the commitment of the role in every 
eventuality. A variety of circumstances including M&A ac�vity, an unplanned change in CEO or Chair, 
IPO, macroeconomic disrup�on etc. can cause a significant spike in �me commitment (without any 
increase in your yearly fee).  
 
It is common, rather than the anomaly, for NEDs to work more hours than they contractually agreed 
to when accep�ng a board role. Therefore, prudence would dictate that you consider such poten�al 
�me commitments in your assessment dependent on your other responsibili�es.  
 

Indicative time commitment 

Organisation Type 
NED average time commitment 

per month (days) 
Chair average time 

commitment per month (days) 

Private Company 2 3.5 

Regulated Company 2.5 4.5 

Larger Company 3.5 9 

Professional Body 2 4 

NPO 2.2 4 

 
The above is purely indica�ve. Each NED will have to conduct his/her own individual assessment of 
each engagement using the informa�on provided and their own due diligence to ascertain how much 
�me commitment each engagement may require. Deciding whether a NED has capacity to take 
addi�onal engagement is not a simple numbers game, even if taking the average �me commitments 
in the table above as a gauge – please also see Sec�on 4 below on the total number of roles a NED 
should undertake.  

5. How many NED roles should you aim for? 
 
As we have just seen in the previous sec�on of this document, building a career as a NED is not a 
numbers game. Being a NED on a board requires focused commitment, and the capacity to scale up 
�me and intensity at a moment’s no�ce. So, while it can be temp�ng to take on every opportunity a 
NED would be qualified to fulfil, boats have a maximum capacity for a reason, and the same goes for 
NEDs – no one wants to end up sinking. 
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Over-boarding can be a serious issue, both for NEDs and the companies that appoint them. As a result, 
more and more investment organisa�ons and proxy advisors are crea�ng restric�ons on the number 
of board posi�ons one person can have – and even governments are stepping in to address the 
problem. In some jurisdic�ons, the number of appointments that a NED can take are capped using a 
numeric formula to es�mate the likely �me commitment. For example, in Netherlands, public sector 
NEDs acquire points for every posi�on they hold, and there is a cap to how many they can accumulate 
at once. 
 
In prac�ce and as a benchmark, for an individual who only takes NED appointment (i.e. not otherwise 
employed), the most number of appointments held while s�ll being effec�ve is to be somewhere 
between 3 and 5, but it does depend on the size of the company and nature or complexity of the 
ac�vity (including for example regulatory footprint). Si�ng on the board for five large or regulated 
companies will almost certainly be spreading yourself too thin. As a point of comparison, the FCA 
imposes strict limits for the number of directorships held by the management body of a “significant 
SYSC firm”2 – namely that the individual should not hold more than: 
 

 One execu�ve directorship and two NED posi�ons; or  
 More than four NED posi�ons.  

 
Although there is no equivalent rule in Gibraltar, the number of posi�ons held by the proposed NED 
may be one factor considered by the GFSC in deciding to approve him or her as a regulated individual.  
 
There is no official limit on how many NED roles you can hold at the same �me. That said, if a NED is 
considering taking more than one role, it is important to think about how much �me you can commit 
to each.  
 
Having said that, allowing NEDs to self-assess their ability to commit to and service an organisa�on 
should be an essen�al part of accep�ng a role and its associated resourcing needs. The size of the 
organisa�on plus the maturity of the business and therefore the need for direct engagement by the 
NED will have a bearing on whether an individual can cope with 1, 3 or 5 NED posi�ons. Where there 
is the ability for people with mul�ple NED commitments AND the capacity to service them it does give 
the benefit of being able to cross fer�lise experience knowledge and skills. 

6. NED Salary Guide 
 
The remunera�on for NEDs can vary significantly depending on the type of company and industry they 
are associated with. In this sec�on, we will provide an overview of the average remunera�on ranges 
for NEDs for different types of boards. This will include compensa�on ranges for listed company 
boards, private company boards, and other sectors such as pension trusts and investment trusts. 
 
NEDs of companies can expect to be paid a director’s fee and o�en the amount is fixed and clearly 
explained in the adver�sed vacancy. NEDs might get £15,000 per year for being a NED, an addi�onal 
£5,000 for si�ng on the Risk Commi�ee, and a further £10,000 for a Chair role, and NEDs wouldn’t 
usually expect to nego�ate on this. Some�mes companies won’t state the amount up front and will 
nego�ate on appointment, though this is less common. 
 
The fees could be paid yearly in advance or monthly, but as NEDs are not legally an employee, the pay 
is usually described as ‘directors fees’. NEDs do not receive any other employee benefits, pension 

 
2 See FCA Handbook, SYSC 1.5 
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payments, or bonuses. While the Execu�ve Directors are likely to have an element of performance-
based pay (e.g. as bonuses), NEDs do not. NED income is subject to tax and some companies will pay 
the income tax for them (as on a PAYE basis), though most companies will pay the NEDs gross, so they 
will need to file a self-assessment tax return. 
 

How much?  

The quick answer is that, like any job, it varies a lot. It depends on the size and type of organisa�on, 
and on whether the NED takes on any more responsibility like being on a commi�ee or becoming the 
Chair. 
 
The table below outlines how the main factors at play can affect NED salaries: 
 

Factor Effect 

Size and Complexity of 
the Organisation 

Larger organisations will not only have more liquidity and allotted funds to 
pay NEDs, but will also be dealing with far greater number of stakeholders 
both internally and externally. This responsibility of overseeing and 
strategizing for larger, more complex organisation will generally be 
reflected in higher levels of pay. Those working in large corporates or 
listed companies may also have the chance to sit on subsidiary boards or 
committees (such as Remuneration Committees), boosting remuneration 
considerably.   

Time Commitment 
Required 

Time commitment for NEDs varies significantly dependent on size, 
maturity, and the strategic need of an organisation. Many NEDs find that 
the time needed to execute their responsibilities exceeds their 
expectations and estimations, which can necessitate negotiations for 
improve remuneration. More mature businesses tend to have a better idea 
of the time commitment expected of NEDs while smaller businesses will 
necessarily be somewhat reactive to their growth journey. 

Industry Norms & 
Standards 

As with all roles, some industries and sectors offer better remuneration 
than others – NEDs appointments are no exception. Within small to 
medium businesses finance, legal and tech pay some of the highest NED 
available, while public and third sector organisations typically offer much 
lower remuneration. There is less of a trend for sector-specific 
remuneration for NEDs operating in the startup space. Early-stage 
founders will typically offer either equity or a blend of cash plus equity, but 
the amount offered is much dependent on the growth trajectory and 
available funds of the company as it is their sector. 



 
 

15 
GACO │NED Prac�ce Guide │August 2025 

Reputation 

For those who have forged a successful and varied portfolio career, 
including multiple NED roles, it is far easier to command significant 
remuneration. Those businesses that can afford to pay NEDs large sums 
will seek out those with experience and a proven track record of success 
and the know-how that comes with it. Many experienced NEDs leverage 
their reputation to become NED Chairs, a position with greater 
responsibility but commensurate remuneration.  

 
Whilst people pursue board appointments for various reasons, it is helpful to know how much you 
might get paid. Despite the risks and debatable financial benefits, board appointments remain highly 
aspira�onal for many.  
 

Indicative Rates 

 
One of the primary challenges in se�ng NED compensa�on is finding the right balance between cost 
and value. While organisa�ons aim to a�ract highly qualified and experienced directors, they must 
also consider the financial impact of their compensa�on packages. Striking the right balance ensures 
that NEDs are appropriately rewarded for their exper�se while keeping costs in check. This challenge 
becomes even more cri�cal in �mes of economic uncertainty or financial constraints. 
 
A review of the UK market3 for NEDs shows an approximate range of remunera�on for NEDs which has 
been summarised in the table below. Whilst not directly comparable to the Gibraltar market, this does 
provide insight to be considered when considering appropriate remunera�on for an NED. 
 

 
In conclusion, a well-op�mised NED compensa�on package not only ensures financial compe��veness 
but also supports the strategic goals of the organisa�on. By a�rac�ng and retaining qualified NEDs, 
companies can enhance their corporate governance, increase stakeholder trust, and drive long-term 
success. 

 
3 Sources considered include the following:  
h�ps://dynamicboards.co.uk/blogs-non-execu�ve-director-pay/ 
h�ps://www.connectd.com/ar�cle/ned-salary-guide 
h�ps://boardappointments.co.uk/uk-non-execu�ve-director-remunera�on/ 
h�ps://boardroomadvisors.co/non-execu�ve-director-ned-pay-guide-how-much-does-a-non-execu�ve-
director-cost/ 
 

Board Type Average Remuneration Range (p.a.) 

Small to medium sized companies £15,000 - £60,000 

Large Public Companies £50,000 - £150,000 

FTSE Listed Companies £100,000 - £300,000 

Start-up Typically, lower than small to medium sized companies 

Investment / Pension Trusts £20,000 - £100,000 

Non-Profit Organisations In some cases, no remunerations; £12,000 - £30,000 

Chairs 
Additional remuneration of £5,000 – £15,000 for each 
chair role 
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7. Key challenges faced by NEDs 
 
Aside the �me commitment that we men�oned previously, here are some challenges that NEDs will 
face in the discharge of their responsibili�es: 
 
NEDs must strike a delicate balance between providing oversight and contribu�ng to the strategic 
direc�on of the company. This dual role can be challenging as it requires them to be both cri�cal and 
suppor�ve. They need to ensure that the company is being run effec�vely while also helping to shape 
its future. This balancing act can be difficult, especially when there are conflic�ng interests or when 
the company is facing significant challenges. 
 
NEDs o�en face the challenge of having limited access to informa�on compared to execu�ve directors. 
They are not involved in the day-to-day opera�ons of the company, which can make it difficult for them 
to fully understand the intricacies of the business. This lack of informa�on can hinder their ability to 
make informed decisions and provide effec�ve oversight. NEDs must rely on the informa�on provided 
to them by the execu�ve team, which may not always be comprehensive or �mely. 
 
One of the key roles of NEDs is to provide an independent perspec�ve (independent of the execu�ves, 
not to be confused with the independence of iNEDs). However, maintaining this independence can be 
challenging, especially in a close-knit board environment. There can be pressure to conform to the 
views of the execu�ve directors or other board members. NEDs must be able to stand their ground 
and provide an objec�ve viewpoint, even if it means going against the majority opinion. 
 
NEDs must be vigilant in iden�fying and managing conflicts of interest. This can be par�cularly 
challenging in situa�ons where they have mul�ple board appointments or other business interests. 
They need to ensure that their decisions are always in the best interest of the company and not 
influenced by their personal or other professional interests. This requires a high level of integrity and 
transparency. 
 
The regulatory environment is constantly evolving, and NEDs must stay abreast of these changes to 
ensure that the company remains compliant. This can be a daun�ng task, especially for those who 
serve on mul�ple boards. They need to have a good understanding of the relevant regula�ons and 
ensure that the company’s policies and prac�ces are in line with these requirements. Failure to do so 
can result in significant legal and financial repercussions for the company. 
 
NEDs play a crucial role in overseeing the company’s risk management processes. They need to ensure 
that the company has robust systems in place to iden�fy, assess, and manage risks. This can be 
challenging, especially in a rapidly changing business environment where new risks can emerge quickly. 
NEDs must be proac�ve in their approach to risk management and ensure that the company is 
prepared to deal with poten�al threats. 
 
Effec�ve board dynamics are essen�al for the successful func�oning of the board. NEDs must work to 
build and maintain posi�ve rela�onships with other board members and the execu�ve team. This can 
be challenging, especially in situa�ons where there are differing opinions or conflicts. NEDs need to 
have strong interpersonal skills and be able to navigate these dynamics to ensure that the board 
func�ons effec�vely.  
 
iNEDs face an addi�onal challenge of retaining their independence whilst being an effec�ve and 
collabora�ve member of the board which is essen�al for board cohesion. iNEDs need to have the 
confidence and willingness to ques�on assump�ons, probe informa�on, and challenge the execu�ve 
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team or the board when necessary, even if it's uncomfortable. However, wherever possible, iNEDs 
need to challenge construc�vely without becoming isolated or disrup�ve.  
 
One of the key responsibili�es of NEDs is to evaluate the performance of the execu�ve team. This can 
be a sensi�ve and challenging task, especially if there are performance issues. NEDs need to be able 
to provide construc�ve feedback and hold the execu�ve team accountable for their performance. This 
requires a good understanding of the company’s performance metrics and the ability to make objec�ve 
assessments. 
 
NEDs face several challenges, including maintaining independence, managing conflicts of interest, and 
staying informed about industry trends and regulatory changes. They must also navigate complex 
board dynamics and ensure effec�ve communica�on with execu�ve directors. 

8. Why is a Directors & Officers Insurance important for 
NEDs 

 
Directors including NEDs have owe a fiduciary duty to the company and therefore have an unlimited 
personal liability when they join a board. Modern corporate governance is charging NEDs with playing 
significantly increased roles on corporate boards. There is now much more expected from NEDs in 
terms of oversight and governance and these increased expecta�ons are leaving NEDs on the front-
line in the event of something going wrong. 
 
It is important to ensure that directors understand that if a company becomes insolvent, unless they 
have good D&O coverage, they are exposed. They also need to be advised on what happens during 
such an event, as during a �me of such high stress, it’s cri�cal to know who your D&O insurer is and 
how they can support you. 
 
A company will usually stand behind its NEDs when it comes to personal liability, provided they have 
not acted dishonestly. However, as part of their due diligence, NEDs should check whether their ac�ons 
while performing their director du�es will be covered by an adequate D&O insurance taken out by the 
company. 
 
D&O insurance grants cover only in rela�on to claims made while the policy is in effect or within an 
agreed term. Policies may also have an agreed retroac�ve period. NEDs should check whether the 
applicable policy gives them some backstop reassurance and whether the company will con�nue to 
buy D&O insurance a�er they cease to be NEDs. 
 
D&O insurance covers damages and se�lements, defence, and inves�ga�on costs. It does not cover 
penal�es and fines and will not cover “bad” conduct (that is, criminal, fraudulent or inten�onally non-
compliant conduct). Neither will D&O insurance cover “any business as usual” regulatory inves�ga�on.  
 
In addi�on to D&O insurance, NEDs may consider ge�ng protec�on from the company by nego�a�ng 
an indemnity. However, NEDs should be aware that, even if an indemnity is agreed, the company may 
refuse to provide protec�on under in the event of insolvency or by alleging that the director acted 
dishonestly. 
 
D&O policies can vary greatly in the coverage they provide and in par�cular the condi�ons and 
exclusions contained within. NEDs should sa�sfy themselves as to the adequacy of the cover provided. 
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There is more expecta�on, more complexity and more scru�ny and exposure for NEDs in today’s 
climate than ever before. Therefore, it is important for NEDs to consider reques�ng specific insurance 
coverage that addresses the unique gaps and challenges that can arise for NEDs when there is a claim. 
Such solu�ons should enhance a current D&O policy, rather than replace it. 
 
 
Some of the features that such an addi�onal coverage could include are:  
 

 Purchased by the company 
 One master policy and individual ringfenced policies for each individual NED; this means they 

have comfort to know they are always fully protected, should they need it 
 Coverage can be triggered by the company’s D&O insurer’s refusal to pay, for whatever reason 
 Covers NED for role at the purchasing company and all other NED posi�ons, including new 

appointments during the policy period 
 Covers non-indemnifiable loss where the company’s D&O insurers do not agree to pay within 

45 days 
 6 years' extended repor�ng period for claims following departure for any reason from 

Company 

9. Training for NEDs 
 
Companies should provide an induc�on programme to NEDs joining the board. Such programme 
help the business to acquaint the NEDs with the business and set the scene for where the NED may 
wish to probe further, help the NED to be effec�ve from the outset and repeat queries that could 
have been avoided. The induc�on programme for iNEDs could be further tailored to address the 
nuances of their independent role. 
 
Separate from any business specific induc�on, there are various resourced available to NEDs, with a 
non-exhaus�ve list of some of the most reputable providers provided in the table below: 
 

Training Provider Training Description 

The Financial Times 
The Financial Times NED Diploma, a formally accredited six-month 
course delivered through a combination of tutor-led workshops and 
online learning: https://www.bdp.ft.com/diploma 

Cranfield Business 
School 

The Non-Executive Directors' Seminar: a guide to a comprehensive 
understanding of the role of a non-executive director, current 
governance responsibilities, and how to secure a non-executive 
position: https://www.cranfield.ac.uk/som/open-executive-
programmes/leadership/the-non-executive-directors-programme 

The Non-Executive 
Directors Association 

Individual Training and Courses; Remuneration Committee Training, 
NED Training and Certification Programme, The Essential Training 
Course of Non-Executive Directors: 
https://www.nedaglobal.com/training/ 
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Institute of Directors 
Open Courses; Role of the Non-Executive Director, Role of the Chair: 
https://www.iod.com/professional-development/open-courses/ 

ICSA – The Governance 
Institute 

Non-Executive Directors' Programme, one day course covering all 
aspects of the modern NEDs role: 
https://www.cgi.org.uk/qualifications-training/training-
courses/upcoming-courses/non-executive-directors/ 

ICAEW – Institute of 
Chartered Accountants 
in England and Wales 

NED training and certification programme; covers the role of NEDs, 
NEDs and the Board, director duties and responsibilities, role of chair, 
updates on corporate governance, business strategy and risk: 
https://www.icaew.com/learning-and-development/academy/cpd-
course-catalogue/board-directors-programme 

KPMG Connect on 
Board 

Connect-on-Board is a platform designed for current and aspiring Non-
Executive Directors (NEDs) looking for NED roles and organisations who 
are seeking candidates for NED positions: 
https://connectonboard.uk.kpmg.com/ 

Women on Boards 

Women-on-Boards is a global membership organisation and 
community of women corporate directors, which spans in the UK and 
other international locations: 
https://www.womenonboards.net/WOB/WOB/Events-
Programs/WOB_Pathway.aspx?hkey=6cca72dc-952c-4cf0-9f94-
4afe443d52ed 
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