RCN Legal and Governance Review – Boards work strand
Engagement with Boards – session two

1. Purpose of this session

1.1 This session is part of the Governance Support Committee’s engagement with Boards on the Legal and Governance Review: Boards work strand.

1.2 The purpose of this session at your Board meeting is:

· to recap and remind you where we are with this piece of work
· update you on what has been achieved so far
· for you to discuss issues arising from the ideas and proposals in this paper and the presentation and consider the implications for your Board. 


2. The bigger picture
2.1	Board members will recall that the Boards work strand is one part of the much wider Legal and Governance Review which is now in its third year.  The review has already brought about key changes to ensure that the RCN meets its legal obligations and that it is fit to meet the needs of nursing now and in the future.
2.2		The changes have included:
· establishing the RCN Foundation as an independent charity
· revising and updating the Royal Charter and introducing new standing orders to make sure that members are at the heart of key decisions
· making it possible for health practitioners such as health care assistants, health care support workers and assistant practitioners to become full members of the RCN and have two seats on RCN Council.

3. So, why Boards?

3.1 Because they are a vital part of the RCN’s governance framework the Boards were included in the Legal and Governance review.  And, to put it in a nutshell, a number of issues had been identified that indicated a review of Boards was a priority.  Although, there is much good practice and Boards have been around for a long time (some of them since the first days of the RCN), there was much agreement that we needed to address the following:
· the role and purpose of Boards and, especially, articulate their trade union role 
· achieve more consistency in standards and practice
· resolve some practical problems arising from the complex composition of the Boards – for example, the inability to identify constituencies for some of the professional seats which some boards have
· be clearer about how Boards work with members locally and with Council and its committees to ensure a stronger member voice and proper two-way working
· clarify the role of board members and produce role descriptors
· low participation – for example, in elections. 

4. Taking the work forward

4.1 Consequently, in March you will remember that Council agreed to:
· develop regulations to clarify the purpose and role of Boards
· streamline and simplify the composition of boards
· look at new ways of working and draft a new scheme of delegation which clearly shows the role of  Boards
· put together a role descriptor for Board members
· involve you in all the discussions.

4.2	Following that meeting we embarked on the first phase of the      engagement exercise with you. 

At your Board meetings in the early summer we asked you four key questions:

1. What is the role and purpose of the board?
2. What is the ideal size and composition of a board?
3. How should boards work with Council and with branches and other groups?
4. What needs to be in a role description for a board member?  
4.3	Your feedback was invaluable and there was much consensus in what you said –  a summary of the feedback is included in the box on the next page:



Summary of your feedback
	Linking in
	1. Many of you said the Board was an important link between Council and members locally – for example to  share intelligence and to delegate and to feed upwards to Council to flag up emerging issues . 
1. A  number of Boards also said a strong two-way link with members was essential and talked about how this was achieved now and how it could be improved and developed in the future. 
1. The “link” function was also seen as a key to supporting delegation of activity from Council to board and, importantly, as a key route for Council to garner views from the membership to aid decision making. 

	Policy


	1. You also talked about how important the Board was in relation to policy formulation, particularly country-specific and/or UK-wide policy. You noted that country boards have a particular role in relation to devolved policy making and political systems, and that the English regional boards must work together on English policy.

	Accountability 
	1. Many of you spoke about accountability and the need to monitor performance, ensuring the effective deployment of resources in your  region or country. .

	A voice for members
	1. Providing a voice for members was seen as a core function of the board and this was seen as the “representative” role. A number of boards expressed the importance of this in relation to the trade union function at local level.

	Looking to the future
	1. Some of you talked of your role in planning and strategy,  for example contributing to  Council’s annual priorities and strategic plan. 

	Consistency and standards
	1. Several boards talked about the importance of consistency particularly because of the need to work effectively with Council.
1. You all agreed about the need for role descriptors 

	Composition
	1.  Although views on the ideal composition of the board were more varied there were some common themes which might influence the thinking around this – for example, how to get more people to participate.
1. There was also a general acknowledgment that boards need to be of the right size to be effective and that it would useful to benchmark against good practice.
1. Many of you also talked about the need for some local flexibility.



5. What Council did next……..

5.1.1 Taking your views on board, Council, at its development session on 27 October, agreed the following:

· draft terms of reference for Boards – to replace the existing board constitutions and regulations – which clearly set out the role and purpose 
· a draft role descriptor for board members
· draft principles to inform board composition
· a draft template for a board report
· a draft outline for an updated scheme of delegation (the document which shows how Council delegates authority) to show clearly where Boards fit into the overall picture.
These, or summaries, are attached as appendices to this document and will go to Council in February for final agreement.

6.	Latest discussions on ways of working
6.1 	The Governance Support Committee met on 23rd November to talk through some preliminary ideas on ways of working. 
6.2	At your Board meeting you will be shown a model to demonstrate how Boards can provide the vital “link”, which you talked about in your feedback, between Council, its committees and with members in your region or country. The model shows how you can strengthen the link with members in branches and elsewhere to ensure the most appropriate level of professional and trade union input for your Board whilst maintaining flexibility in how you do it.
6.3	Governance Support Committee also considered a set of draft principles for engaging with members as follows:







 (
Principles for member engagement
These principles have been drafted to ensure that Boards engage with members effectively to make well-informed decisions on both professional and trade union matters
.
Processes and ways of working with members should:
support the board to make clear, timely, and well- informed decisions
deliver effective communication between boards and membership groups such as branches, local networks, and local representative structures as well as UK forums, committees and groups, and Council itself
ensure the views and interests of members representing both trade union and professional matters are taken into account 
by
 Board
s and
 
by 
Council 
in a
 straightforward and transparent
 manner
include a commitment from staff to enable this process
support collaborative working across the UK or in areas where there are common issues to be considered
enable Boards to be clear about their own requirements for advice on trade union and professional matters.
)

Draft principles of engagement














7.	Composition and elections….. some initial thinking
7.1 	Governance Support Committee also looked at some potential ideas and models for composition of Boards, bearing in mind the following:
· the principles for composition (in Appendix C) 
· the new ways of working referred to in section 6
· feedback from Boards, especially around the need for local flexibility
· ideas for how elections could work in the future taking into account best practice models
· that status quo is not an option due to the difficulties around elections caused by the current complex structures of some boards, the problem of identifying the constituencies for professional seats and low numbers of people standing
· an assurance framework needs to be developed to ensure the principles of composition are being met
· we could move to electronic voting for Board elections since they are not subject to the statutory requirements for postal voting and offer the potential for greater member engagement as well as being more cost effective.


7.2 	The three models under discussion at the moment are as follows:

1. an open composition where all members vote for all seats and where none of the seats represent a particular constituency. This would enable a wider pool of candidates but carries the risk that the Board would not be representative. 

2. a composition based on geographical constituencies with, possibly, health care assistant and student seats . This model reflects the make-up of RCN Council but might not allow enough local flexibility.

3. an open composition with constraints determined by the Board building in criteria at the voting stage to enable local flexibility and ensure your Board reflects the needs of your own membership – an example of how this might work is included at Appendix E.

7.3 	Governance Support Committee at its meeting in November thought that that option 3 might offer the way forward. However, it is early days and discussions are still at an early stage, and there may well be other options to consider. 


7.4	The committee also recognises that transition to a new model will be more straightforward for some Boards than others.  The Board elections in 2012 offer the opportunity to start to move forward with this work but we recognise that it may well be a staged process and that a detailed transition plan for each Board will need to be developed. 

  

 

Over to you…..
Please discuss this paper at your meeting when you will also be able to see the model for new ways of working.
We will be taking notes of your comments and ideas and they will inform our discussions at Council on 8 and 9 February. 
We appreciate that the timescale is tight as some Board meetings do not take place until the beginning of February. However, your Council members will be able to feed in the comments at the Council discussion.

Sandra James
Chair of Governance Support Committee
November 2011





Appendix A – Draft Terms of Reference for Boards

RCN Boards – draft terms of reference
1. Name of Board

1.1 RCN xxxxx Board

Role and delegated authority of the Board

2.1 Pursuant to Standing Order 23.1, the role of the Board is further described as follows:
i. to be accountable for the development of RCN policy and contribute to RCN policy in [N Ireland/Scotland/Wales/England] within principles established by RCN Council
ii. to be accountable for and ensure that priorities set by Council are actioned in [region/country]
iii. to liaise and communicate with members in the [region/country] and put forward their views, ideas and concerns
iv. to be accountable for and ensure that [region/country] works in partnership with external stakeholders in line with the decisions of RCN Council
v. to contribute the [region/country’s] perspective to RCN strategy and planning
vi. to be accountable for and monitor the [region/ country’s] performance against its annual operational plan and budget
vii. to be accountable for and ensure that issues specific to [region/country] that may have UK-wide implications are raised with RCN Council and/or its committees
viii. to encourage, promote, facilitate and support the advancement of nursing in all its specialities within the [region/country] in line with RCN strategy and policy.


1. Membership of the Board
	
3.1 Members of the Board must be a member of the RCN as defined under Standing Order 5.2 
3.2 There shall be no more than 15 members of the Board.
3.3 Except for student members, members of the board must have been in continuous membership of the RCN for three years immediately prior to the close of nominations for the election in which they are elected 
3.4 Membership of the Board shall comprise the two Council members for the region or country together with [to be defined following decisions on board composition].
2. Elections to the Board 

4.1 Elections to the Board will be conducted in accordance with Council’s electoral
procedure and regulations for elections and under the guidance of the RCN Returning Officer.   

3. Term of office

5.1 The term of office of elected members of the Board shall be four years and members shall be eligible for re-election for one further term of office [may need to add provision for student members once the composition of the board is agreed].
5.2 One half of the Board members shall retire every two years on the date of the RCN Annual General Meeting.

	5.3 A member who has served for a total of eight years in any capacity shall be ineligible to stand for election to the Board until after a period of four years has elapsed.  The exception are Council members, who can serve their full Council term on the Board, even if this takes them	over the eight year total.   Council members who have served two full terms on Council may not then seek election to the Board in another capacity until four years has elapsed.

	5.4 The office of a member of the Board shall ipso facto be vacated in line with the provisions for Council members in the Charter, Standing Orders and regulations.

	6 Casual vacancies

6.1 Every casual vacancy on the Board caused by death, resignation or otherwise shall be filled:

(a) In the case of a Council Member, by the person appointed by the Council in the manner prescribed in Standing Order 23.
(b) In the case of other seats by election if the term left to run is more than two years and by appointment by the Board in consultation with the relevant division if it is less than two years.  The person appointed to fill such vacancy must be from the same division in which the vacancy occurs and shall hold office only for the remainder of the term for which the predecessor of that person was elected or appointed. 

7 Chair and officers of the Board

7.1 Pursuant to Standing Order 7.9, the Board will elect a chair biennially from one of the two Council members elected to represent that section on RCN Council. 
7.2 The Board will also elect a Vice Chair from amongst the Board membership and who shall not be a Council member. 
8  Meetings and quorum

8.1 Meetings of the Board shall take place a minimum of three times a year.
8.2The quorum for each meeting shall be half the board.
9 Notices

9.1 Provisions under Standing Orders 26 to 30 apply to the sending of notices.
9.2 Additionally, any notice or document to be sent or supplied to Board members in connection with the Board members taking decisions may be sent or supplied by the means by which that member has asked to be sent or supplied with such notices or documents for the time being 

10 Reporting to and from RCN Council and delegation
10.1 Council will provide a report to Boards of each of its meetings. The report will outline actions for Boards. Boards will report back to Council via its Council members. 
10.2 Delegated authority to Boards will be via the agreed scheme of delegation.
11 Secretary of the Board

11.1 The Secretary to the Board shall be the [Country/Regional] Director.  They shall be a registered nurse and be appointed in accordance with the RCN’s recruitment processes and in consultation with the Board Chair. 
	11.2 The Secretary to the Board shall ensure that minutes are kept of the meetings and decisions of the Board and its committees using the agreed templates for the purpose. 

	11.3 The Secretary to the Board shall be responsible for implementing or causing to be implemented the decisions and policies of the Board.

	
12. Removal from the Board 

12.1 A Board member may be removed before the end of their term of office on the grounds that such a member of the Board has:
a) exceeded their powers in a way that is detrimental to the RCN
b) failed to discharge their duties
c) acted in breach of the RCN’s Dignity Charter
d)acted in a manner likely to bring the RCN into disrepute
The policies and processes laid down by RCN Council in relation to disciplinary and competence matters will be followed in such circumstances.
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Appendix B -  Draft role descriptor for Board members

RCN Board member
Role descriptor
As a board member you fulfil a vital role in helping the board to achieve its purpose, representing the RCN and its members within the context of wider health and social care developments impacting upon nursing and patient care. 

Board members act in a governance capacity which, in summary, means you:
· are accountable for the areas set out in the board’s terms of reference
· contribute to strategic thinking and policy development
· act as a critical friend to the RCN, and as an advocate and representative of members in your region or country
· champion and promote the RCN as well as nursing and its contribution to health and well-being,  wherever and whenever you can.

The 10 key responsibilities of Board members are:
1. to advise and support the Director and the rest of the Board on matters relating to your region or country  
2. to support the Director to achieve the objectives in the strategic, operational and financial plan 
3.  to ensure that the priorities set by RCN Council are actioned in your region or country 
4. liaise with and act as advocates for members in your region or country and ensure that the board, as well as  RCN Council and its committees, are aware of and understand members’ views, ideas and concerns
5. to share your expertise and experience with the RCN and to help identify others who may assist the work of the board
6. represent the views of the RCN and act as advocates for the RCN’s aims and objectives
7. foster good relations with, and between, RCN branches, forums, networks, and workplaces 
8. assist the RCN in developing constructive and lasting partnerships with policy and decision makers, other professional bodies, the wider public, and the media
9. influence the development of nursing and health and social care in your region or country in line with RCN strategy and policy
10. contribute to or lead on delegated projects and working groups as necessary
11. ensure effective succession planning.

As a board member you should be able to demonstrate: 
1. sound understanding of nursing and health issues within your region or country
2. understanding of and commitment to the RCN, its purpose and its work
3. that you listen to and can speak up for members in your region or country 
4. a passion for nursing and wanting to make a difference
5. objectivity, fairness, independence of mind, integrity, wisdom, discretion and good judgement
6. integrity and commitment to act in the best interests of the RCN without regard to your personal interest or benefit
7. strategic vision and the ability to focus on practical issues
8. awareness of how the world is changing politically, economically and socially
9. the ability to give direct and honest opinions and add value to decision-making by offering different perspectives and constructive suggestions
10. a readiness to take and be accountable for decisions.

Draft role descriptor Board member v3 281111


Appendix C – Draft principles to inform Board composition
The principles below are those which will underpin the proposal for a standard board composition, and will be used as a check list, or bench mark, to test the proposals against.

The composition of the board should :
· support the board to meet its role and purpose
· ensure a voice for registered nurses, health practitioners and student members
· be of a size which enables efficient and effective working to deliver successful outcomes and comprises, at a maximum, 15 members 
· enable effective links to be made with members and the different constituencies in the country or region to ensure that their voice is heard
· achieve effective links with, and influence,  key external stakeholders
· support effective working relationships with other parts of the RCN governance and representative structures
· enable individual board members to contribute in the widest possible way, maximising use of their skills, knowledge, competence and expertise 
· not negatively impact on the equality of members or discriminate against any particular group or class or members.
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Appendix D – Draft template for a Board report (outline of contents)

Governance and representatives’ role and function
Board responsibilities
Board membership and attendance for the last four board meetings

Key Performance Indicators and Council priorities
Director’s report (editorial)
HR Update
  ERD Report 
Case Management
Recruitment and Retention
Communications, Parliamentary and Media Update
Country / Regional Finance Report
Policy Report 
Professional Learning and Development Report

Branch reports 
Board Sub-Committee /Reference Group/Task Group Network reports
  Board report outline contents v1 281111



1

Appendix E – Draft scheme of delegation – sample page showing an example of how Boards fit into the overall way of working
	Tasks and responsibilities
	Council
	Council committees
	Boards
	Representative membership groups
	Executive Team

	Strategy and planning
	
	
	
	
	

	Set overall direction of organisation on a five-year strategy-setting cycle.
	Leads this process and makes final decisions 
	Outputs from all parts of the organisation come to Council for decision
	Boards are consulted for their input to the organisation’s overall strategy and use the Council’s agreed strategy to inform their own strategic planning.
	Other membership groups, such as forums and the UK representative committees, are consulted and feed into the strategy and use the Council’s agreed strategy to inform their own strategic planning.
	Executive Team is consulted and feeds into the strategy and use the Council’s agreed strategy to direct its own strategic planning.

	Set and review key performance indicators (KPIs) in accordance with the strategic plan.
	Reviews performance against the organisation’s strategic plan in the light of reports against KPIs 
	Council reviews performance reports from country and regional boards at each meeting and agrees any further work/changes to Council priorities.
	Boards  discuss a performance report at each meeting.
	
	Collection of key performance indicators is responsibility of named members of Executive Team, 




Appendix F 
An Example of an X Vote Election with Constraints [example supplied by Electoral Reform Services]

TEN to be elected.

At least ONE must be employed in Branch A
At least ONE must be employed in Branch B
At least ONE must be employed in Branch C
At least ONE must be employed in Branch D
At least ONE must be employed in Branch E

Not more than THREE must be from the same Branch.

At least ONE must have identified him/herself as being a mental health nurse (*)

SMITH, Brian (A)		9999		ELECTED
KEYNES, John (B)		9998		ELECTED
SPENCER, Alan (A)		9997		ELECTED
JONES, Sarah (C)		9996		ELECTED
GREEN, Freddie (A) 		9995		ELECTED
SPARKES, Dave (A)		9994
REVELL, Trevor (B) *		9993		ELECTED
FLANAGAN, Charles (D) 		9992		ELECTED
TRUMPINGTON, Derek (B) 		9991		ELECTED
BARTLETT, Neil (C) 		9990		ELECTED
OWENS, Jessie (B)		9989		
MARTIN, Richard (D)		9988		
ALLISON, Simon (A)		9987		
LANCHESTER, Audrey (D) * 		9986		
McDONOUGH, Tommy (E)		9985		ELECTED
GAVIN, Samuel (C) 		9984		
GILL, Angela (D) 		9983		
STEVENS, Wesley (E) 		9982		
MARKS, Herbert * (A) 		9981		
JASON, Andrew (B) 		9980		
RODDICK, Penny (D) 		9979		
CHAPPLE, Maeve (E) 		9978

SPARKES not elected due to maximum of three from Branch A already elected.

OWENS not elected due to maximum of three from Branch B already elected and no candidate from Branch E yet elected.

MARTIN, ALLISON and LANCHESTER not elected due to no candidate from Branch E yet elected.

McDONOUGH elected due to being the highest ranking candidate from Branch E.

Implementation of mental health constraint not necessary as REVELL already elected.

