Role Description
Overall objectives

e To make a full contribution to the Board in fulfilling its responsibilities for the
governance of the company

e To support the Chief Executive and executive directors in the delivery of the
objectives of the company whilst ensuring and embedding its values

¢ To help to optimise the relationship between the Board and the EPP staff and
volunteer tutors

e To adhere to Nolan’s seven principles of public life: selflessness, integrity,
objectivity, accountability, openness, honesty and leadership.

Duties and responsibilities
To assist the board in fulfilling its responsibilities for governance:

e To attend board meetings, and contribute to the effective functioning of the board
e To contribute to the setting of overall strategy, policy objectives and an annual plan,
in line with that of the company memorandum.

Along with the Board as a whole to:

e Ensure that the company’s financial dealings are prudently and systematically
accounted for, audited and publicly available

e Ensure that the company adheres to the regulations for Community Interest

Companies on the reinvestment of profits and the payment of shares as set out

by the regulator

Ensure that decisions taken at meetings are implemented

Suggest appropriate and relevant agenda items

Seek and receive appropriate advice, training and information relating to the role

Serve as an additional spokesperson for, or promoter of, the company in areas of

personal specialism.

To work in partnership with the Chairman and Chief Executive, supporting them to
deliver the objectives of the company whilst ensuring and embedding its values:

e To contribute to a long-term strategy for the company, agreeing objectives which
can be monitored

e To help monitor progress of the annual plan and overall strategy

e To help ensure that appropriate resources (personnel, financial) are secured with
which to achieve company objectives

e To help ensure that the chief executive delivers annual plan and budgets

e To help to define and apply assessment criteria and appropriate remuneration to
most senior paid managers

e To help promote the company to a wider audience.
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Key Outcomes for the Board

1. Contracts are delivered that generate income
2. The business plan is implemented in line with budget
3. Activity levels maintained or improved for the existing EPP programme.

Person Specification
Key Criteria: to meet the majority of the following essential criteria

e Entrepreneurial approach based on sound business knowledge and principles, and

an ability to realise opportunities

Confident, respected and dedicated individual with a network of contacts in own role

Strategic thinker, able to take a lead role in creating, building and sustaining a vision

Ability to understand financial and business information and procedures

Experience of marketing, or using and applying social marketing techniques or

involving users in reviewing and implementing service delivery

e Excellent communicator, able to engage and inspire a wide range of stakeholders,
including employers, health and social care staff

e Able to recruit, develop and performance manage individuals and organisations;
experience of implementing quality assurance measures

e Sound business planner

¢ Clinical and/or self management background, good understanding of long term
health

e Conditions and their management.

Desirable

e An understanding of long term health conditions and their management.

Time commitment

The appointment will require a time commitment of at least two days per month when
there is a Board (or potential Board) meeting. This will include attendance at the
General Meeting of EPP CIC. The post holder may also be appointed as a member or
Chair of a Board Committee.

Further information

Please refer to the attached Institute of Directors factsheet: ‘The role of the Non
Executive Director’.
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The role of the non-executive director

Essentially the non-executive director's role is to provide a
creative contribution to the board by providing objective
criticism.

The 1992 Cadbury Report initiated a debate about the
main functions and responsibilities of non-executive
directors. Today, it is widely accepted that non-executive
directors have an important contribution to make to the
proper running of companies and, therefore, more widely
to the economy at large. As the Cadbury Report said,
they: “should bring an independent judgement to bear on
issues of strategy, performance and resources including
key appointments and standards of conduct.”

There is no legal distinction between executive and non-
executive directors. As a consequence, in the UK unitary
board structure, non-executive directors have the same
legal duties, responsibilities and potential liabilities as their
executive counterparts. Clearly, it is appreciated that non-
executive directors cannot give the same continuous
attention to the business of the company. However, it is
important that they show the same commitment to its
success as their executive colleagues. It follows that non-
executive directors are subject to the codified duties of
directors contained in the Companies Act 2006 in the
same way as executive directors.

All directors should be capable of seeing company and
business issues in a broad perspective. Nonetheless,
non-executive directors are usually chosen because they
have a breadth of experience, are of an appropriate
calibre and have particular personal qualities. Additionally,
they may have some specialist knowledge that will help
provide the board with valuable insights or perhaps, key
contacts in related industries or the City. Of the utmost
importance is their independence of the management of
the company and any of its ‘interested parties.” This
means they can bring a degree of objectivity to the
board's deliberations, and play a valuable role in
monitoring executive management.

The Cadbury, Hampel and Higgs reports, some of whose
recommendations are included in the revised Combined
Code, stress that the board should include independent
non-executive directors of sufficient calibre and number
for their views to carry significant weight in the board's
deliberations. ‘Independent’ directors, are defined in the
Cadbury Report as persons who “apart from directors'
fees and shareholdings [are] independent of the
management and free from any business or other

relationships which could materially interfere with the
exercise of the independent judgement.”

The Stock Exchange's Combined Code, that effectively
codifies the main features of the Cadbury, Hampel and
Higgs reports for listed companies, advises that the
balance of executive and non-executive directors should
Pe such that no individual or small group of individuals
can dominate the board's decision-taking. Non-executive
directors should comprise not less than half the board.

While much of the comment and discussion on non-
executive directors tends to focus on listed companies, it
is important to note that they can also make a valuable,
albeit somewhat different, contribution to private
companies. Indeed, there are a growing number of private
companies, including relatively small ones, that are now
actively searching for the ‘right’ non-executive director.

The functions of NxDs

Non-executive directors are expected to focus on board
matters and not stray into ‘executive direction,” thus
providing an independent view of the company that is
removed from day-to-day running. Non-executive
directors, then, are appointed to bring to the board:

e independence;

e impartiality;

* wide experience;

e special knowledge;

e personal qualities.

The key responsibilities of NxDs

Chairmen and chief executives should use their non-
executive directors to provide general counsel — and a
different perspective — on matters of concern. They
should also seek their guidance on particular issues
before they are raised at board meetings. Indeed, some
of the main specialist roles of a non-executive director
will be carried out in a board sub-committee, especially
in listed companies. The key responsibilities of non-
executive directors can be said to include the following:

e Strategic direction

As an ‘outsider,” the non-executive director may have a



Clearer or wider view of external factors affecting the
company and its business environment than the
executive directors. The normal role of the non-
executive director in strategy formation is therefore to
provide a creative and informed contribution and to act
as a constructive critic in looking at the objectives and
plans devised by the chief executive and his or her
executive team;

e Monitoring performance

Non-executive directors should take responsibility for
monitoring the performance of executive management,
especially with regard to the progress made towards
achieving the determined company strategy and
objectives. They are also responsible for determining
appropriate levels of remuneration of executive
directors, and have a prime role in appointing, and
where necessary removing, executive directors and in
succession planning;

e Communication

The company's and board's effectiveness can benefit
from outside contacts and opinions. An important
function for non-executive directors, therefore, can be
to help connect the business and board with networks
of potentially useful people and organisations. In some
cases, the non-executive director will be called upon to
represent the company externally;

e Risk

Non-executive directors should satisfy themselves on
the integrity of financial information and that financial
controls and systems of risk management are robust
and defensible.

Audit

It is the duty of the whole board to ensure that the
company accounts properly to its shareholders by
presenting a true and fair reflection of its actions and
financial performance and that the necessary internal
control systems are put into place and monitored
regularly and rigorously. A non-executive director has an
important part to play in fulfilling this responsibility
whether or not a formal audit committee (composed of
non-executive directors) of the board has been
constituted.

Further information:

The loD can help you refresh your skills and
improve performance. Please visit the following
recommended pages located within iod.com:

The Role of the Non-Executive Director
T. +44 (0)20 7766 2601
W: www.iod.com/courses

The Director's Handbook
The Effective Director

T. +44 (0)20 7766 8866

W: www.iod.com/bookshop

Information & Advisory Services
T +44 (0)20 7451 3100
W: www.iod.com/ias

Directors’ Law Express
T: 0870 241 3478
W: www.iod.com/lawexpress

Executive Coaching
T: +44 (0)20 7766 2601
W: www.iod.com/executivecoaching

Board Development Services
T. +44(0)20 7766 8845
W: www.iod.com/boarddevelopmentservices

Institute of Directors
www.iod.com
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