Avon & Wiltshire Mental Health Partnership NHS Trust

Job Description – Company Secretary
	Job Title:
	Company Secretary

	Pay Band:
	8c

	Responsible to:
	The Chairman of the Board of Directors and the Chief Executive for all core duties

	Base:
	Trust Headquarters, Jenner House

	Hours:
	Full time 37.5 hours


Job Purpose

Over recent years, responsibility for developing and implementing processes to promote and sustain good corporate governance has fallen within the remit of the Company Secretary. This job description draws together and summarises the Company Secretary’s main responsibilities. Before setting out specific responsibilities of the Company Secretary, it is important to note that the most effective Company Secretary is one who is regarded by the Board as its trusted adviser and who:

· Keeps under review legislative, regulatory and governance issues which may impact the Trust and ensures that the Board is effectively briefed on them;

· Wins the confidence of, and acts as a confidential sounding-board to the Chairman and other directors on issues of concern, and;

· Provides a discreet but challenging voice in relation to Board deliberations and decision making, drawing on his or her professional experience and, in time,  historical knowledge of the Trust.
Trust Standing Orders describes the Company Secretary as “ . . . appointed to act independently of the Board to provide advice on all corporate governance matters to the Board and the Chairman and to monitor the Trust’s compliance with the law, Standing Orders and Department of Health guidance”.
Managing a portfolio of specialist functions within the Corporate Secretariat, the Secretary has responsibility for developing and sustaining a platform for excellence in Corporate Governance, as well as overseeing all legal, regulatory and compliance issues across the Trust. Reporting to the Chairman and Chief Executive, the Company Secretary has equal seniority to that of a Director of the Trust, and will support the Chairman and the Board in the achievement of strategic objectives.

The Company Secretary will establish arrangements for sound corporate governance, including the Trust’s governance rationale and associated governance framework and provisions to ensure compliance with the Establishment Order, Foundation Trust Constitution, Terms of Authorisation, Standing Orders and other terms of reference.
As a senior officer of the Trust, the Secretary is responsible for ensuring the smooth operation of the Trust’s decision making and reporting machinery, and for the formal administration of its affairs. The Secretary will provide independent and impartial advice and guidance to the Chairman, Chief Executive and other members of the Board of Directors and the Board of Governors.

The Secretary will ensure that the Trust’s business is conducted with probity, accountability, and in accordance with national standards and regulations. The Secretary has responsibility for ensuring that the Board has regard to its joint and several responsibilities for organisational outcomes when considering and taking decisions, entering into resolutions, issuing mandates and delegating responsibilities.
He or she will be an independent and impartial arbiter to the Board, particularly where challenging issues require resolution, and will oversee and co-ordinate the appointment to, and removal from office, of Directors and Governors.
He or she will ensure that meetings of the Board of Directors and its Committees, and the Board of Governors and Governor Committees run effectively, and that proceedings and resolutions are properly recorded. The Secretary will ensure that the decisions, mandates, and actions delegated by the Board are appropriately assigned and communicated, and that status reports are available to the Board.
Organizational Chart
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Dimensions
	Budget Managed:
	Legal, Insurance, Staff Budget: circa £950k 

	Number of staff responsible for:
	Circa 3.2 

	Number of sites working across:
	Trust-wide


Key Result Areas

Governance, Compliance and Internal Control
The Company Secretary is the Trust Governance and Compliance lead and will take corporate responsibility for the Trust’s governance arrangements. In the execution of this responsibility Company Secretary will:
· Keep under review all corporate governance arrangements or developments which might impact the Trust to ensure that the Board is fully briefed on these matters and has regard to them when taking decisions;

· Provide specialist advice and guidance to Executive and Non Executive Directors and Governors on all matters of governance, legality, risk, compliance and business conduct and will manage and reconcile conflicting views in relation to governance issues;

· Ensure that the Trust remains compliant with applicable standards of corporate governance and has the necessary infrastructure to support the governance rationale and governance framework;

· Establish and monitor procedures to ensure that the Trust is able to comply with the requirements of the Health and Social Care (Community Health and Standards) Act and other relevant statute and national guidance;

· Review Standing Orders and the Schedule of Matters Reserved for the Board and, with the Director of Finance, the Standing Financial Instructions at least annually and ensure that amendments are drafted and incorporated in line with suitable procedures;

· Advise the Chairman and Chief Executive in the effective planning and execution of the role and functions of the Board of Directors and the Board of Governors and associated Committees;

· Ensure that the Board of Directors and Board of Governors and each of their Committees conduct their business in compliance with applicable legal and regulatory frameworks and associated codes of governance and practice, and in a manner which is otherwise appropriate for a public body;

· Formulate Terms of Reference for all Board and Governor Committees and ensure that Committees are properly constituted and operate in accordance with their Terms of Reference;

· Ensure that there is an annual review of Board Committees so that they remain effective and legally constituted and their membership is regularly refreshed;
· Ensuring appropriate, robust action plans are in place to address the findings of governance reviews and that these are effectively monitored as part of performance management arrangements;

· Take corporate responsibility for the formulation and implementation of a framework for the development and management of Trust-wide procedural documents (policies, procedures, protocols and guidance) and to ensure its implementation;

· Formulate job descriptions for the Chairman, Vice-Chairman, Senior Independent Director, Non Executive Directors and Governors;

· Contribute to and advise on the content of job descriptions for Executive Directors;

· Address any non-compliance with the applicable Board Codes of Conduct and Accountability and the Nolan Principles of Public Life;
· Monitor the suitability and efficacy of Trust-wide risk management provisions and advise on improvements in support of the Board’s ability to make quarterly (or monthly) and annual statements and returns to the Regulator;
· Establish effective arrangements for the induction of Directors and Governors and provide advice and support to Directors and Governors regarding the discharge of their statutory duties;

· In conjunction with the Chairman establish arrangements for evaluating the effectiveness of the Board, and for the development of an ongoing Board improvement programme to:
· Develop and ensure the provision of effective Induction Programmes for Directors and Governors;
· Identify the ongoing development needs of Directors and Governors and agree development programmes where appropriate;

· Provide advice and support to individual directors, particularly in relation to the induction of new directors and assistance with professional development;

· Ensure that the Board of Directors has the capacity and capability to effectively discharge its statutory, strategic and leadership duties, and;
· Provide support to Board succession planning and Non-Executive Director rotation.

· Ensure that the flow and cycle of business between the Board and its Committees is planned and coordinated, and periodic reports from each Committee Chair are provided to the Board in accordance with the Board’s forward plan;
· Ensure good information flows within the Board and its committees and between senior management, non-executive directors and governors;

· Have a detailed knowledge of and advise on the application of the Audit Committee Handbook;

· Ensure the implementation of and monitoring the effectiveness of whistle blowing procedures approved by the Audit Committee;

· Ensure the Board remains in touch with stakeholder opinion on a continuing basis;

· Ensure the necessary disclosures on corporate governance and the workings of the Board and its Committees are included in the annual report;

· Ensure that the requisite types of governance information are made available, either on the Trust’s website or in documents circulated to stakeholders;

· Ensure the preparation, publication, distribution and presentation of the annual report;

· Maintain the registers of:

· Directors Declarations of Interest

· Gifts and Hospitality

· Staff Interests - in accordance with the Code of Conduct for NHS Managers

· Make available, where appropriate, for public inspection:

· A copy of the current constitution

· A copy of the latest annual accounts and any report of the auditor on those accounts

· A copy of the latest annual report

· A copy of the latest information as to the forward planning of the Trust Board

· Ensure that arrangements are in place for the safe custody and application of the Common Seal;
· In conjunction with the Chairman and Chief Executive plan, arrange and produce agendas, reports and the subsequent minutes for meetings of the Board of Directors and Board Committees.
Foundation Trust Governance and Transition
As the Foundation Trust Governance lead, the Secretary will take corporate responsibility for the Trust’s Foundation Trust governance arrangements. In the execution of this responsibility Company Secretary will:

· Lead on the formulating of strategic plans for the transition to Foundation Trust status and Foundation Trust systems of Governance;

· Draft the Foundation Trust Constitution and Standing Orders for the Board of Directors and for the Board of Governors;

· Act as Returning Officer for the Foundation Trust Elections, and to establish and develop the Foundation Trust Board of Governors;

· Advise on Membership recruitment and administration strategies, ensuring that the recruitment and administration of membership complies with the Model Election Rules and Foundation Trust Code of Governance;

· Advise and guide the Board of Governors and the Board of Directors on compliance with the Foundation Trust Terms of Authorisation issued by Monitor and the Foundation Trust Constitution;

· Ensure that the Foundation Trust acts in accordance with its Terms of Authorisation and meets its obligations as set out in the Monitor Compliance Framework;
· Ensure that the Board of Directors is enabled to self-certify against all required Board Statements, and,

· Ensure that all returns and self-certifications required by monitor, the Independent Regulator, are submitted in full and on time;

· Establish and monitor procedures to ensure that the Trust complies with the requirements of the national legislation under which it is established;

· Ensure that the Trust complies with its constitution and that amendments to it are drafted and incorporated in line with correct procedures;

· Facilitate effective communication and information flows between the Board of Directors and Board of Governors;

· Monitor and liaise with any service providers associated with membership data-management, negotiating contract changes or renewals including leading tendering processes as appropriate;

· Ensure that appropriate arrangements are in place for the appointment of Chair, Non-Executive Directors and for the election of Governors to the Board of Governors as required by the relevant legislation;

· Ensure that the Trust complies with its Constitution and Terms of Authorisation;

· Ensure the maintenance of statutory registers (including the Register of Members, the Register of the Board of Governors and the Register of the Board of Directors);

· Arrange for regular, detailed membership analysis to inform the ongoing development of the Trust’s Membership Strategy.
Board Support

In order to enable the effective running of the Board of Directors and Board Committees, the Company Secretary will:

· Devise and ensure that Procedures for the Conduct of Board Business are complied  with;

· Manage business arrangements in support of the effective operation of the Board of Directors and ensure good information flows into the Board, and between the Board and its appointed Committees;

· Attend Executive Management Team meetings to ensure congruence between the business of the Executive Management Team and the business of the Trust Board of Directors;

· Bring to the attention of the Board of Directors or Executive Management Team any areas of unmanaged risk, or unique risks that are not otherwise addressed;
· Ensure that appropriate arrangements are made for the planning and production of agendas, reports and the subsequent minutes for meetings of the Board;

· Ensure that a Board Strategic Cycle and Board Forward Plan for the business of the Trust Board is maintained and guides the business of the Board;

· Provide appropriate legal advice to the Board and Directors on the content and implications of Board reports;

· Act as Budget Holder for the Board, including the delegated budget for corporate registrations, memberships and subscriptions as well as hire of premises, refreshments, printing and stationery in relation to Board activities;

· Ensure that arrangements are in place for any payments due to service users or carers who attend meetings of the Trust Board.
Trust-wide Legal Service

The Company Secretary is the Trust lead for all legal matters, providing a Trust-wide legal service, managing both in-house legal resources and the external legal service contract, and associated budgets. In this capacity, the Secretary will:
· Provide a comprehensive Legal Service to deal with legal issues including inquests, employment law, litigation, commercial and contract law, and other judicial processes such as the management of claims arising from clinical negligence, complaints, disciplinary procedures and where relevant, untoward incidents reports and external enquiries;

· Manage the Trust’s in-house legal staff and external legal service contract and associated budgets;
· Ensure that appropriate procedures and protocols in place for the management of requests for legal advice and instructions on behalf of the Trust;
· Establish and communicate procedures for Directors to take legal advice if required;

· Ensure that legal advice is sought when necessary and acted upon so that the Trust acts in accordance with legal requirements at all times.
Other Duties Roles and Functions

In addition to the role and functions described above, the Company Secretary will:

· Establish and manage the Corporate Secretariat;
· Manage the budget for this area of operational responsibility to deliver financial planning actions at key stages of the Trust’s Annual Business Planning Cycle and financial sustainability through achievement of financial balance;
· Manage the Corporate Secretariat staff in accordance with the Trust’s employment policies and procedures;

· Identifying key performance objectives and needs by carrying out regular appraisals;

· Contribute to the governance, risk and compliance training of SBU Directors and other Directorate staff;
· Promote the awareness of governance, risk, and compliance across the Trust, including presentation of awareness training at the Corporate Induction Day;
· Contribute to a range of corporate projects relating to business proposals and developments;

· Provide support and guidance to the Chief Executive in relation to the promotion of the Trust’s services and reputation;

· The Company Secretary will count as a Director for the purposes of opening tenders;

· The Secretary will share responsibility with relevant specialist functions to ensure that the Board is aware and takes account of the significance of corporate social responsibility in the stewardship and oversight of the Trust, providing, where appropriate, the most current guidelines.
Communications and Working Relationships

	Group, Office or Organisation
	Nature of relationship



	External inspectors, auditors and regulators including:
· Public Accounts Committee

· Monitor (the Independent Regulator of NHS Foundation Trusts)

· Department of Health

· Care Quality Commission

· Healthcare Commission

· Connecting for Health

· SHA

· PCTs

· NHS Litigation Authority

· Crime Prosecution Service

· Constabularies

· Firms of Solicitors
	· Responding to new national policies and legislation

· Representing the views of the Trust in the formulation of draft national policies and legislation

· Providing formal Reports and information, Self Certifications, Statements of Compliance and Board Statements as appropriate
· Independently reporting significant events, developments or circumstances which warrant reporting to regulatory bodies (including whistle-blowing and the provision of evidence and statements in the case of inquiries)

· Liaising with the CPS, police and solicitors on legal proceedings for and against service users and other parties

	Other NHS Trusts and NHS bodies
	· Maintaining effective networking and good partnership relationships, sharing good practice and ensuring lessons learned in other Trust are applied to within practice at AWP

	The Chairman, Chief Executive, Board of Directors and Board of Governors
	· Advice, guidance and support on matters of regulation, legislation, governance, policy, risk and compliance

	Directors of Strategic Business Units
	· Advice, guidance and support on matters of governance, policy, procedure, risk and compliance

	Other Trust Senior Managers
	· Advice, guidance and support on matters of governance, policy, procedure, risk and compliance

	Service User & Carers
	· Confidential advice, guidance and support in relation to the interpretation of Human Rights, Data Protection, Privacy, Freedom of Information and other applicable legislation.

· Liaising on their behalf with solicitors, the Crime Prosecution Service, and police services.

· Other matters of a confidential nature commensurate with the office of Company Secretary

	Individual Staff
	· Confidential advice, guidance and support in relation to the interpretation of complex Human Rights, Data Protection, Privacy, Freedom of Information and other applicable legislation.

· Advice and guidance in relation to the implications of the NHS Act 2006 with regard to their rights to membership and governorship of the Foundation Trust.

	Members of the Public
	· Advice and guidance in relation to the implications of the NHS Act 2006 with regard to their rights to membership and governorship of the Foundation Trust.


Most challenging part of this role

The most effective Company Secretary is one who is regarded by the Board as its trusted adviser and who:

· Keeps under review legislative, regulatory and governance issues which may impact the Trust and ensures that the Board is effectively briefed on them;

· Wins the confidence of, and acts as a confidential sounding-board to the Chairman and other directors on issues of concern, and;

· Provides a discreet but challenging voice in relation to Board deliberations and decision making, drawing on his or her professional experience and historical knowledge of the Trust.

The Company Secretary will need to have intuitive ability in dealing with complex and often highly sensitive or emotional issues in a fast paced and senior environment. The Company Secretary works directly with the Chairman and Chief Executive for all core duties, and will advise all of the Directors of the Board individually on a broad range of specialist matters. Whilst working with the most senior people in the Trust the Company Secretary must to be able to give support and direction to them in some of the most difficult matters facing the Board; often providing and receiving complex, sensitive and often contentious information where there are significant barriers to acceptance and the atmosphere is emotionally charged. This requires experience, insight, competence, knowledge, presence and gravitas to ensure that Board members have confidence in the advice given to them, and act accordingly.
The role demands exceptional listening, analytical and problem solving skills, and must bring strong judgement, objectivity and scrutiny to a range of activities across the Trust's corporate agenda; weighing up and presenting judgements on complex situations requiring the interpretation and comparison of a range of options. The Company Secretary will need highly developed interpersonal and diplomatic skills for influencing and managing complex situations whilst sustaining engagement and involvement. This will require advanced theoretical and practical knowledge across a wide range of specialist areas and functions.
The Company Secretary is often described as the “conscience and memory of the organisation” and is required to act as independent and impartial arbiter to the Board of Directors and Board of Governors.
The Company Secretary must remain impartial and independent at all times, and must remain unprejudiced by any one officer of the Trust, including the Chairman, Chief Executive, or other Directors, and must be able to exercise unique personal discretion and freedom to act. Therefore, the Company Secretary needs to be extremely well-informed and be able to translate complex legislation and regulation into policy, procedures and guidance for the Trust to follow.

The Company Secretary is regarded as holding the same seniority as a Director of the Trust, and has an attendant statutory duty in relation to compliance and regulation, interpreting health service legislation and policy for the Board of Directors. The Secretary is expected to report independently to regulators where appropriate.
“Key to the success of this role is the need to balance being part of the executive management team whilst at the same time remaining a neutral observer and advisor to the Board and Executive Team.” (HFMA, 2006)
Policies and Procedures

Trust employees are expected to follow Trust policies, procedures and guidance as well as professional standards and guidelines. Copies of Trust policies can be accessed via the staff intranet or from your manager.
Confidentiality

Much of the work is of a confidential nature. This means that no discussion should take place about the care, needs, or activities of any service user, except in the clear interest of that service user or other members of staff. Staff are reminded that personal information concerning colleagues is also confidential

Equality and Diversity

Avon and Wiltshire Mental Health Partnership NHS Trust is committed to the fair treatment of all people, regardless of their gender, race, colour, ethnicity, ethnic or national origin, citizenship, religion, disability, mental health needs, age, domestic circumstances, social class, sexuality, beliefs, political allegiance or trades union membership.

Smoking

Smoking by Trust Staff is not permitted whilst on duty whether that be on Trust premises or grounds or out in the community. Staff must also be mindful of public perception and must therefore not smoke whilst travelling in Trust identified vehicles or when in uniform or can otherwise be identified as Avon and Wiltshire Mental Health Partnership NHS Trust staff.

Review

These duties are intended to be a guide to the post and should not be considered exhaustive. It is subject to review, depending on the needs of the department. The post holder will be encouraged to participate in any such review. The Trust is committed to regular performance appraisal (including setting objectives for review annually) and agreement of personal development plans for all staff to enhance their ability to fulfil the requirements of their post.
Person Specification
Essential knowledge, skills and experience

Educational / Academic qualifications (e.g. diploma, degree) or equivalent

· Academic training and qualifications to Master’s level or equivalent
· Further managerial education and/or development

· Significant additional training in relevant technical and professional matters, e.g. Data Protection, Freedom of Information, European Human Rights Law, etc.

· Project management knowledge (such as PRINCE II) or equivalent

Work Experience
· Demonstrates competence and success in corporate policy-making

· Demonstrates experience and competence in interpretation of complex legislation and regulations

· Demonstrates experience advising a Board of Directors on matters of governance, compliance and best practice

· Demonstrates experience of working at a suitably senior corporate level in the NHS
· Has experience of leading Trust-wide policy formulation in line with legislation, regulation and national policy

Personal Qualities

· Sufficient resilience to cope with difficult interpersonal situations, competing demands and tight timescales

· Mobile, with the facility to travel quickly between facilities across a geographically dispersed area

Communication Skills

· Exceptional communication skills, able to express complicated, multi-stranded concepts in an accessible way, both verbally and in writing

· Ability, sensitivity and political judgement to be able to represent the Trust and Board in a diversity of settings, including with front line staff, service user and care groups

· High level influencing, negotiation and presentation skills – confident in ability to present information publicly using a variety of media in different settings including emotionally charged atmospheres

· Can demonstrate skills in developing communication strategy for internal and external communication with staff, users/carers/partner agencies and local communities

· Able to organise, write and present formal reports to the Board on highly complex legal and regulatory matters

· Able to present and explain highly complex and occasionally conflicting policy matters the Board and Senior Managers through a variety of means including oral presentation, written briefing, intranet guides, etc.

· Demonstrates the ability to persuade Directors and very senior managers to follow appropriate policies, procedures, protocols and guidance

· Demonstrates the ability to advise Directors and very senior managers on the interpretation of sometimes highly contentious regulatory and policy matters

IT Skills & Computer Literacy

· Highly proficient in the use of Microsoft Office systems, including SharePoint, MS Word, MS Outlook, MS PowerPoint and MS Excel

· Thorough knowledge and understanding of how technology can be used to support the objectives of the Board

· Thorough knowledge of how information resources, including the internet can be used to research and present complex policy matters

Knowledge of NHS Governance and Applicable Legislation, Policy and Regulations
· Demonstrates advanced specialist insight into the codes of governance applicable to NHS Trusts and NHS Foundation Trusts

· Demonstrates advanced specialist insight into the key legislation, Policy and Regulations applicable to NHS Trusts and NHS Foundation Trusts

Managerial and Administrative Skills
· Strong people management skills, and ability to deliver personally, and ensure cascading of appraisal, supervision, staff support and attendance management

· Change management skills related to planning and delivery of work with front line staff, users/carers, and the general public 

· Extremely well-organised and able to produce forward plans and consistently meet timetables

· Able to plan work for self and others to ensure that deadlines are met and accuracy is ensured

· Able to manage, motivate and lead staff to ensure the delivery of objectives
Further Desirable knowledge, skills and experience

Educational / Academic qualifications (e.g. diploma, degree) or equivalent

· Member of the Institute of Chartered Secretaries and Administrators or similar professional body
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