

[image: ]
	Meeting Date
	13 November, 2018
	Agenda Item
	3

	Report Title
	Review of Audit and Assurance Committee’s Terms of Reference   

	Report Author
	Dafydd Bebb

	Report Sponsor
	Dafydd Bebb

	Presented by
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	Purpose of the Report
	The purpose of the report is to invite the Audit and Assurance Committee (Committee) to review its terms of reference.



	Key Issues



	· The Committee’s terms of reference form a part of HEIW’s Standing Orders. 

· The Standing Orders were subject to review by the HEIW Shadow Board and approved at HEIW’s first Board meeting on 2 October.

· The inaugural meeting of the Committee is to review its own terms of reference and, if deemed appropriate, to propose any amendments to the Board.   



	Specific Action Required 
(please  one only)
	Information
	Discussion
	Assurance
	Approval

	
	
	
	
	

	Recommendations

	Members are asked to:

Discuss the Committee’s terms of reference and identify any amendments; 

recommend the proposed amendments for approval by the Board.





Review of the Audit and Assurance Committee’s terms of reference

1. BACKGROUND

As this is the inaugural meeting of the Audit and Assurance Committee this is the first opportunity for the Committee  to review its own terms of reference. Should any amendments be identified by the Committee, then these will be considered by the Board for approval. 

The Committee’s terms of reference shall then be reviewed annually in line with HEIW’s governance framework and good governance principles.

2. GOVERNANCE AND RISK ISSUES
The terms of reference are required to be reviewed at the inaugural meeting of the Committee in line with good governance principles. Failure to do so could result in the Committee not discharging its duties appropriately putting HEIW’s governance arrangements at risk.  
3. FINANCIAL IMPLICATIONS
There are no financial implications for the Committee to consider. 
4. RECOMMENDATION
Discuss the Committee’s terms of reference and recommend any amendments to then be considered by the HEIW Board for its approval.














	Governance and Assurance


	


	Link to corporate objectives
(please )
	As a new organisation establishing HEIW as a valued and trusted partner, an excellent employer and a reputable and expert brand
	Building a sustainable and flexible health and care workforce for the future.
	With Social Care Wales shaping the workforce to deliver care closer to home and to better align service delivery.
	Improving quality and safety by supporting NHS organisations find faster and more sustainable workforce solutions for priority service delivery challenges.

	
	
	
	
	

	
	Improving opportunities for use of technology and digitalisation in the delivery of education and care.
	Reinvigorating leadership development and succession planning across health and social care in partnership with Social Care Wales and Academi Wales
	Demonstrating value from investment in the workforce and the organisation.
	

	
	
	
	
	

	Quality, Safety and Patient Experience

	Ensuring the Committee’s terms of reference are appropriate and aligned with Standing Orders is a key factor in the quality, safety and experience of patients receiving care.


	Financial Implications

	No financial implications for the Committee to be aware of. 


	Legal Implications (including equality and diversity assessment)

	It is essential that the Committee complies with its Standing Orders, for which its responsibilities are outlined in the terms of reference. 


	Staffing Implications

	No staffing implications for the Committee to be aware of. 


	Long Term Implications (including the impact of the Well-being of Future Generations (Wales) Act 2015)

	
The terms of reference will enable the Committee to act as the main assurance committee of the Board.



	Report History
	The Standing Orders, which include the Committee’s terms of reference, have been subject to review by the Shadow Board and approved by the Board on 2 October.


	Appendices
	The Committee’s terms of reference are attached at Appendix 1. Please note this is an extract of the relevant provisions from the Standing Orders.


	
Appendix 1
Audit and Assurance Committee

The Audit and Assurance Committee is responsible for reviewing the system of governance and assurance established within HEIW and the arrangements for internal control, including risk management, for the organisation and, in particular, advises on the Annual Governance Statement signed by the Chief Executive.
 
The Committee also keeps under review the risk approach of the organisation and utilises information gathered from the work of the Board, its own work, the work of other Committees and also other activity in the organisation in order to advise the Board regarding its conclusions in relation to the effectiveness of the system of governance and control

The Committee also has the role of providing assurance to the Board in relation to the arrangements for creating, collecting, storing, safeguarding, disseminating, sharing, using and disposing of information in accordance with its stated objectives, legislative responsibilities, e.g., the Data Protection Act, General Data Protection Regulations and Freedom of Information Act; and any relevant requirements and standards determined for the NHS in Wales.  The Committee also keeps under review the risks of HEIW as they relate to information governance matters


	Standard Terms of Reference and
Operating Arrangements
for all Committees of the Board

	Date: 1 October 2018
	[bookmark: OLE_LINK13]Version: Draft 1.0

	Review Date: Annually

	1. Introduction:

Section 3.1 of the HEIW standing orders provide that “The Board may and, where directed by the Welsh Government must, appoint Committees either to undertake specific functions on the Board’s behalf or to provide advice and assurance to the Board in the exercise of its functions. The Board’s commitment to openness and transparency in the conduct of all its business extends equally to the work carried out on its behalf by committees”.  

In line with Section 3.3 of the standing orders, the Board shall as a minimum nominate annually committees which cover the following aspects of Board business: 


· Audit & Assurance; and

· Remuneration and Terms of Service.

Each has its own committee. 

This document includes content common to all committees and should be read alongside the specific terms of reference and operating arrangements for each committee.

The provisions of Section 5 of the Standing Orders have also been taken into account when developing the committee Terms of Reference.  This relates to transparency of meetings, planning board/committee business, setting agenda’s etc.

	1. Authority:

Each Committee is authorised by the Board to investigate or have investigated any activity within its terms of reference. In doing so, the Committee shall have the right to inspect any books, records or documents of the Authority relevant to the Committee’s remit, ensuring staff confidentiality, as appropriate.  It may seek relevant information from any:

· employee (and all employees are directed to co-operate with any reasonable request made by the Committee); and

· any other Committee, sub-committee or group set up by the Board to assist it in the delivery of its functions. 

Each Committee is authorised by the Board to obtain outside legal or other independent professional advice and to secure the attendance of outsiders with relevant experience and expertise if it considers it necessary, in accordance with the Board’s procurement, budgetary and other requirements.


	1. Sub-Committees and Groups

Each Committee may, subject to the approval of the Board, establish sub-committees or groups to carry out on its behalf specific aspects of Committee business.


	1. Membership and Attendees:
		
0. Secretariat

As determined by the Board Secretary.

0. Member Appointments

· The membership of each Committee shall be determined by the Board, based on the recommendation of the Chair - taking account of the balance of skills and expertise necessary to deliver each Committee’s remit and subject to any specific requirements or directions made by the Welsh Government. The Board shall ensure succession planning arrangements are in place.  

· Members shall be appointed to hold office for a period of one year at a time, up to a maximum of their term of office.  During this time a member may resign or be removed by the Board. The Board should, as a matter of good practice, review the membership of each Committee every two years in order to ensure each Committee is continuingly refreshed whilst maintaining continuity. 

· Committee members’ terms and conditions of appointment, (including any remuneration and reimbursement) will be in accordance with their terms of appointment to HEIW.  Where a member has been co-opted to fulfil a specific function and where they are not Non-Executive Directors or employees of HEIW this will be determined by the Board, based upon the recommendation of the Chair and on the basis of advice from the Remuneration and Terms of Service Committee.


0. Support to Committee Members

The Board Secretary, on behalf of each Committee Chair, shall:

· Arrange the provision of advice and support to committee members on any aspect relating to the conduct of their role; and

· Ensure the provision of a programme of organisational development for Committee members as part of the overall Organisational Development programme developed by the Deputy Chief Executive. 


0. Withdrawal of individuals in attendance

Each Committee may ask any or all of those who normally attend but who are not members to withdraw to facilitate open and frank discussion of particular matters.

Members and attendees will also withdraw from the meeting, as appropriate, where there is a potential conflict of interest.




	1. Relationships and accountabilities with the Board and its Committees/Groups:[footnoteRef:1] [1:  Reference to the Board’s Committees/Groups incorporates its sub committees, joint committees and joint sub committees as well as other groups, such as Task and Finish Groups, where this is appropriate to the remit of the Committee.] 


Although the Board has delegated authority to the Committees for the exercise of certain functions, as set out within each Committee’s terms of reference, it retains overall responsibility and accountability for ensuring a strategic approach to developing the Welsh health workforce for now and for the future through the effective governance of the organisation. 

Each Committee is directly accountable to the Board for its performance in exercising the functions set out in each Committee’s terms of reference.

Each Committee, through its Chair and members, shall work closely with the Board’s other Committees, including joint (sub) committees and groups to provide advice and assurance to the Board through the:

· joint planning and co-ordination of Board and Committee business; and 

· sharing of information. 

In doing so, contributing to the integration of good governance across the organisation, ensuring that all sources of assurance are incorporated into the Board’s overall risk and assurance framework.  

· Each Committee shall embed HEIW values, corporate standards, priorities and requirements through the conduct of its business. 


	1. Reporting and Assurance Arrangements:

Each Committee Chair shall:

· bring to the Board’s specific attention any significant matters under consideration by their Committee

· ensure appropriate escalation arrangements are in place to alert the Chair, Chief Executive (and Accountable Officer) or Chairs of other relevant committees of any urgent or critical matters that may affect the operation and/or reputation of HEIW.

· report formally, regularly and on a timely basis to the Board on the Committee’s activities.  This includes verbal updates on activity, the submission of Committee minutes and written reports when appropriate, as well as the presentation of an annual report;

The Board may also require the Committee Chair to report upon the Committee’s activities at public meetings, or to community partners and other stakeholders, where this is considered appropriate.  This could be where the Committee’s assurance role relates to a joint or shared responsibility.

The Board Secretary, on behalf of the Board, shall oversee a process of regular and rigorous self assessment and evaluation of each Committee’s performance and operation including that of any sub committees established and groups.






	Terms of Reference and Operating Arrangements
 Audit and Assurance Committee

	[bookmark: OLE_LINK14][bookmark: OLE_LINK25]Date: 1 October 2018

	Review Date: Annually

	1. Introduction


In line with Section 3 of the Standing Orders, the Board shall nominate annually a committee which covers Audit.  This remit of this Committee will be extended to include Assurance and Corporate Governance and will be known as the Audit and Assurance Committee.  

The detailed terms of reference and operating arrangements set by the Board in respect of this Committee are detailed below.

These terms of reference and operating arrangements are to be read alongside the standard terms of reference and operating arrangements applicable to all committees.


	2.  Purpose

The purpose of the Audit and Assurance Committee (“the Committee”) is to:

· Advise and assure the Board and the Chief Executive (who is the Accountable Officer) on whether effective arrangements are in place - through the design and operation of HEIW’s assurance framework - to support them in their decision taking and in discharging their accountabilities for securing the achievement of its objectives, in accordance with the standards of good governance determined for the NHS in Wales

· Where appropriate, the Committee will advise the Board and the Chief Executive on where, and how, its systems and assurance framework may be strengthened and developed further

· Approve on behalf of the Board policies, procedures and other written control documents in accordance with the Scheme of Delegation

	3. Delegated Powers

With regard to its role in providing advice to the Board, the Committee will comment specifically on the:

· adequacy of HEIW’s strategic governance and assurance framework, systems and processes for the maintenance of an effective system of governance, internal control and risk management across the whole organisation’s activities, designed to  support the public disclosure statements that flow from the assurance processes, including the Annual Governance Statement, providing reasonable assurance on:

· the organisations ability to achieve its objectives

· compliance with relevant regulatory requirements and other directions and requirements set by the Welsh Government and others

· reliability, integrity, safety and security of the information collected and used by the organisation

· the efficiency, effectiveness and economic use of resources

· the extent to which the organisation safeguards and protects all its assets, including its people.

In undertaking its work and responsibility the Committee will comment specifically on:

· Board’s Standing Orders, and Standing Financial Instructions (including associated framework documents, as appropriate)

· accounting policies, the accounts, and the annual report of the organisation, including the process for review of the accounts prior to submission for audit, levels of error identified, the ISA 260 Report ‘Communication with those charged with Governance’ and managements’ letter of representation to the external auditors

· Schedule of Losses and Special Payments

· planned activity and results of internal audit, external audit and the Local Counter Fraud Specialist (including strategies, annual work plans and annual reports)

· adequacy of executive and management’s response to issues identified by audit, inspection and other assurance activity

· proposals for accessing Internal Audit services via Shared Service arrangements (where appropriate)

· anti fraud policies, whistle-blowing (raising concerns) processes and arrangements for special investigations

· issues upon which the Board or the Chief Executive may seek advice

The Committee will support the Board with regard to its responsibilities for governance (including risk and control) by reviewing and approving as appropriate: 

· all risk and control related disclosure statements, in particular the Annual Governance Statement together with any accompanying Head of Internal Audit statement, external audit opinion or other appropriate independent assurances, prior to endorsement by the Board

· the underlying assurance processes that indicate the degree of the achievement of corporate objectives, the effectiveness of the management of principal risks and the appropriateness of the above disclosure statements

· the policies for ensuring compliance with relevant regulatory, legal and code of conduct and accountability requirements

· the policies and procedures for all work related to fraud and corruption as set out in National Assembly for Wales Directions and as required by the Counter Fraud and Security Management Service

In carrying out this work the Committee will primarily utilise the work of Internal Audit, External Audit and other assurance functions, but will not be limited to these audit functions. It will also seek reports and assurances from directors and managers as appropriate, concentrating on the overarching systems of good governance, risk management and internal control, together with indicators of their effectiveness. 

This will be evidenced through the Committee’s use of effective governance and assurance arrangements to guide its work and that of the audit and assurance functions that report to it, and enable the Committee to review and form an opinion on the:

· comprehensiveness of assurances in meeting the Board and the Chief Executives assurance needs across the whole of HEIW activities;

· the reliability and integrity of these assurances

To achieve this, the Committee’s programme of work will be designed to provide assurance that:
 
· there is an effective internal audit function that meets the standards set for the provision of internal audit in the NHS in Wales and provides appropriate independent assurance to the Board and the Chief Executive through the Committee

· there is an effective counter fraud service that meets the standards set for the provision of counter fraud in the NHS in Wales and provides appropriate assurance to the Board and the Chief Executive through the Committee

· there is an effective improvement function that provides appropriate assurance to the Board and the Chief Executive

· there are effective arrangements in place to secure active, ongoing assurance from management with regard to their responsibilities and accountabilities, whether directly to the Board and the Chief Executive or through the work of the Board’s committees

· the work carried out by key sources of external assurance, in particular, but not limited to HEIW’s external auditors, is appropriately planned and co-ordinated and that the results of external assurance activity complements and informs (but does not replace) internal assurance activity

· the work carried out by the whole range of external review bodies is brought to the attention of the Board, and that the organisation is aware of the need to comply with related standards and recommendations of these review bodies, and the risks of failing to comply

· systems for financial reporting to the Board, including those of budgetary control, are effective

· results of audit and assurance work specific to HEIW, and the implications of the findings of wider audit and assurance activity relevant to the HEIW’s operations are appropriately considered and acted upon to secure the ongoing development and improvement of the organisations governance arrangements


The Committee will review and agree the programme of work on an annual basis, and will recommend it to the Board for approval.      


	4. Access

The Head of Internal Audit and the Auditor General and his representatives shall have unrestricted and confidential access to the Chair of the Audit and Assurance Committee at any time, and vice versa.

The Committee will meet with Internal and External Auditors and the nominated Local Counter Fraud Specialist without the presence of officials on at least one occasion each year.

The Chair of the Audit and Assurance Committee shall have reasonable access to Executive Directors and other relevant senior staff.

	5. Membership, Attendees and Quorum

0. Members

A minimum of three members, comprising:

Chair			Independent Member 

Members		Independent Member x 2
			


The Chair of the organisation shall not be a member of the Audit and Assurance Committee, but may be invited to attend by the Chair of the Committee as appropriate.

0. Attendees 

In attendance:	
                         Executive Director of Finance and Corporate Services 
Board Secretary
Head of Internal Audit (or representative)	
Local Counter Fraud Specialist
Representative of the Auditor General for Wales
Head of Finance

In addition to this others from within or outside the organisation who the Committee considers should attend, will be invited taking account of the matters under consideration at each meeting.

The Chief Executive shall be invited to attend, at least annually, to discuss with the Committee the process for assurance that supports the Annual Governance Statement.

	

0. Quorum

At least two members must be present to ensure the quorum of the Committee, one of whom should be the Committee Chair (or Vice Chair where appointed).

	
1. Frequency of Meetings 

Meetings shall be held no less than quarterly and otherwise as the Chair of the Committee deems necessary – consistent with HEIW’s annual plan of Board Business.  The External Auditor or Head of Internal Audit may request that the Chair convene a meeting if they consider this necessary.


	1. Relationships and accountabilities with the board and its Committees/Groups:[footnoteRef:2] [2:  Reference to the Board’s Committees/Groups incorporates its sub committees, joint committees and joint sub committees as well as other groups, such as Task and Finish Groups, where this is appropriate to the remit of this Audit and Assurance Committee] 


The Audit and Assurance Committee must have an effective relationship with other committees or sub-committees of the Board so that it can understand the system of assurance for the Board as a whole.  It is very important that the Audit and Assurance Committee remains aware of its distinct role and does not seek to perform the role of other committees.

The Committee will consider the assurance provided through the work of the Board’s other committees and sub groups to meet its responsibilities for advising the Board on the adequacy of HEIW’s overall framework of assurance. 


	1. Reporting and Assurance Arrangements

The Committee shall provide a written, annual report to the Board and the Chief Executive on its work in support of the Annual Governance Statement, specifically commenting on the adequacy of the assurance framework, the extent to which risk management is comprehensively embedded throughout the organisation, the integration of governance arrangements and the appropriateness of self assessment activity against relevant standards.  The report will also record the results of the committee’s self assessment and evaluation.
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