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	Meeting Date
	31 January, 2019
	Agenda Item
	4.3

	Report Title
	Committee Chair’s Report – Remuneration and Terms of Service Committee

	Report Author
	Dafydd Bebb, Board Secretary

	Report Sponsor
	Dafydd Bebb, Board Secretary

	Presented by
	Chris Jones, Chairman

	Freedom of Information 
	Open 

	Purpose of the Report
	The purpose of the report is to outline discussions undertaken by the Remuneration and Terms of Service (RATS) Committee. It also allows the RATS Committee to highlight any areas that require further consideration or approval by the Board.


	Key Issues



	This report provides the Board with a summary of the deliberations by the RATS Committees.   
 
The report also seeks approval from the Board for the RATS Committee’s recommendation to amend its own terms of reference.  



	Specific Action Required 


	Information
	Discussion
	Assurance
	Approval

	
	
	
	
	

	Recommendations

	Members are asked to:

· note the report for assurance;
· approve the RATS Committee’s recommendation to amend HEIW’s Standing Orders in respect of the Committee’s own terms of reference, as detailed in the section in Appendix 1 under the heading ‘Matters requiring Board Level Consideration or Approval’.  





Committee Chair’s Report – Remuneration and Terms of Service Committee 

1. INTRODUCTION

The purpose of the report is to provide an update on matters considered by the  Remuneration and Terms of Service (RATS) Committee and to highlight any areas that require further consideration or approval by the Board.
 

2. BACKGROUND

The Board will be aware that two committees have been established under HEIW’s standing orders: the Audit and Assurance Committee and the RATS Committee. Each committee will present reports to the Board during the course of the year, outlining key discussions, issues and risks discussed during meetings.  

3. REPORT FROM COMMITTEE CHAIR
	
The Board is asked to note the updates and approve the recommendation from the RATS Committee Chair’s summary of the meeting held on 29 November 2018. 

4. GOVERNANCE AND RISK ISSUES

Any governance risks and issues are managed via the committee meetings and exception reports will be provided to the Board by the respective chairs. 

5.  FINANCIAL IMPLICATIONS

There are no financial implications for the Board to consider/approve. 

6. RECOMMENDATION

 Members of the Board are asked to: 

· NOTE the content of the report for assurance;
· APPROVE the RATS Committee’s recommendation to amend HEIW’s Standing Orders in respect of the Committee’s own terms of reference, as detailed in the section in Appendix 1 under the heading ‘Matters requiring Board Level Consideration or 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 Board carries out its business appropriately through its 
committees and aligned with its standing orders is a key factor in the quality, safety and experience of patients receiving care.

	Financial Implications

	No financial implications.  


	Legal Implications (including equality and diversity assessment)

	It is essential that the Board complies with its standing orders, which includes receiving updates from its committees. 


	Staffing Implications

	No staffing implications.  


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

	The report outlines work undertaken by the RATS Committee and seeks approval from the Board to a recommendation. The governance structure aims to identify issues early to prevent escalations and the Committee integrates into the overall Board arrangements. 

	Report History
	This report shall be a standing item on the Board’s agenda. 


	Appendices
	Chair’s summary - RATS Committee (Appendix 1). 
Updated terms of reference of the RATS containing the proposed amendments (Appendix 2)







Appendix 1
	Meeting Date
	31 January, 2019
	Agenda Item
	4.3

	Freedom of Information Status
	Open 

	Reporting Committee 
	Remuneration and Terms of Service Committee

	Report Author
	Dafydd Bebb, Board Secretary

	Chaired by
	Chris Jones, Chair

	Lead Executive Director
	Julie Rogers, Director of Workforce and OD 

	Date of last meeting
	29 November, 2018

	Summary of key matters considered by the committee and any related decisions made:  

	The meeting considered: 

Terms of reference. See recommendation to amend the RATS Committee’s terms of reference below under the section headed ‘Matters requiring Board Level Consideration or Approval’. 

Update on NHS pay awards. The three year pay award is part of a broad range of changes including some structural reform of the Agenda for Change pay system and a strong focus on wellbeing. Pay award made to staff in October and backdated to April 2018. 

Update on pension advice. Pension advice has been procured and will be available to staff from December 2018. 

Executive objectives. The Executive objectives were considered and deemed to be a good starting point by the Committee. Update on progress and achievements to be considered in April 2019.



	Key risks and issues/matters requiring Board Level Consideration or Approval 

	Terms of reference.  The Committee recommended the following amendments to its own terms of reference:

· reference to ‘Non Executive(s)’ be replaced with ‘Independent Member(s)’;

· that all Independent Members be appointed to the Committee for their term of office and not for a period of one year at a time as currently stated.


	Delegated action by the Committee

	n/a

	Main sources of information received

	Terms of reference of the RATS Committee. These terms of reference form a part of HEIW’s Standing Orders. 



	Highlights from sub-groups reporting into this committee

	n/a

	Matters referred to other Committees

	None identified.




Appendix 2
Terms of reference for the Remuneration and Terms of Service Committee (Extract from the Standing Orders)

The Remuneration and Terms of Service Committee has the purpose of providing advice to the Board on remuneration and terms of service for the Chief Executive, Executive Directors and other senior staff within the framework set by the Welsh Government and provide assurance to the Board in relation to HEIW arrangements for the remuneration and terms of service, including contractual arrangements, for all staff, in accordance with the requirements and standards determined for the NHS in Wales.


	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 second and third paragraph of this section 4.2 shall not be applicable to the Remuneration and Terms of Service Committee as section 4.1 of the same Committee’s Terms of Reference and Operating Arrangements shall take precedence.

· 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 Independent Member 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.
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	Remuneration and Terms of Service Committee
Terms of Reference and Operating Arrangements

	Date: 1 October 2018
	Version: Draft 1.0

	Review Date: Annually

	1. Introduction

In line with Section 3 of the Standing Orders and HEIW’s Scheme of Delegation, the Board shall nominate annually a committee to be known as the Remuneration and Terms of Service Committee.  The detailed terms of reference and operating arrangements set by the Board in respect of this committee are set out 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.


	1. Purpose

The purpose of the Remuneration and Terms of Service Committee (“the Committee”) is to provide:

· advice to the Board on remuneration and terms of service and performance for the Chief Executive, Executive Directors and other senior staff within the framework set by the Welsh Government

· assurance to the Board in relation to HEIW’s arrangements for the remuneration and terms of service, including contractual arrangements, for all staff, in accordance with the requirements and standards determined for the NHS in Wales.

The Committee shall have no powers to exercise on behalf of the Board.  


	1. Delegated Powers

With regard to its role in providing advice and assurance to the Board, the Committee will comment specifically upon the:
 
· remuneration and terms of service for the Chief Executive, Executive Directors, members of the Executive Team and other Very Senior Managers (VSMs); ensuring that the policies on remuneration and terms of service as determined from time to time by the Welsh Government are applied consistently

· objectives for Executive Directors and members of the Executive Team and their performance assessment

· performance management system in place for those in the positions mentioned above and its application

· proposals regarding termination arrangements, including those under the Voluntary Early Release Scheme, ensuring the proper calculation and scrutiny of termination payments in accordance with the relevant Welsh Government guidance.




	1. Membership, Attendees and Quorum

0. Members

Chair:			HEIW Chair

Members:	Every Independent Member of HEIW 


0. By Invitation     As required but usually to include: 
		                 Chief Executive
  	Deputy Chief Executive
                                  Director of Finance and Corporate Services
	Board Secretary
	
The Committee Chair may invite the following to attend all or part of a meeting to assist it with its discussions on any particular matter: 

· any other official; 

· and/or any others from within or outside the organisation

0. Quorum

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


	
1. Frequency of Meetings

The Chair of the Committee, in agreement with Committee Members, shall determine the timing and frequency of meetings, as deemed necessary.  It is expected that the Committee shall meet at least once a year, consistent with the annual plan of Board Business.
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