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ROLE PROFILE


	Non-Executive Roles:
Members of Council 

Chair of Council

Chairs of Council Committees

President of MPS


	Date Created:

May 2017  


	ROLE OF COUNCIL
The MPS Council acts as the Company’s board of directors and is collectively responsible for promoting for its members the success of the Company, and the MPS Group of companies, by directing their affairs. All of its members, with the exception of the Chief Executive and the Chairman of the Board of Dental Protection Limited are elected by the membership. The majority of Council members must be Dental or Medical members of MPS. The Chair of Council must always be a Dental or Medical member. Council meets throughout the year and has ultimate responsibility for the actions of MPS.  The exercising of discretion in accordance with the MPS’s Memorandum and Articles of Association is delegated on an individual case basis to MPS staff. Where individual cases are complex in nature, there is an internal escalation for such decisions, which is ultimately referred to Council. A number of Council’s responsibilities are delegated to various Council committees and the Executive.


	JOB PURPOSE
As Members of Council, the Non-Executive Directors together with the Executive Directors are collectively responsible for fulfilling the Role of Council in running MPS for its long-term success in the interests of its members and other stakeholders. 

In addition to providing specific skills and knowledge beneficial to the delivery of MPS’s Council in the running of the organisation, Non-Executive Directors also bring an independent view to Council and help ensure that the organisation is run in the interests of its members. 

Non-Executive Directors have a duty to ensure compliance with MPS’s legal and regulatory responsibilities; act in accordance with  the Company’s Memorandum and Articles of Association and MPS’s Code of Ethical Conduct.  They are required to uphold the highest standards of integrity and probity and to foster good relations in Council.
The purpose of Non-Executive Directors is to act collectively to fulfil the purpose of Council to run MPS.


	RESOURCES MANAGEMENT

Budgetary/financial framework:  Council is entitled to seek independent professional advice and training, at the Company's expense, in the furtherance of their duties.


	KEY ACCOUNTABILITIES
Council members:

· Participate fully in the decision-making process of Council and its Committees (as appointed) and constructively challenge and contribute to the setting of the  business strategy and plans
· Determine the Values of MPS which defines the culture of MPS and ensure that as a collective MPS behaves in a way that meets Governance codes and is acceptable to members, employees, suppliers and the wider stakeholders in society
· Ensure the quality of management and adequacy of resources - financial, human, technological to deliver the agreed strategy
· Ensure appropriate governance is in place to enable adequate scrutiny of the performance of the Executive against the delivery of strategic goals and objectives 
· Ensure adequate reporting structures are in place to assure the integrity of the Company’s financial controls, systems and financial information 
· Exercise independent judgement, skill, reasonable care, diligence and good faith in exercising fiduciary responsibility to direct the assets of the Company on behalf of the membership

· Agree risk appetite statements of the Company and ensure the risk management and compliance framework is prudent, robust and defensible; monitor compliance to the agreed risk-appetite standards and support the fostering of an appropriate risk culture across MPS
· Oversee the succession planning, appointment and, where necessary, removal of  the Chief Executive Director and, in consultation with the Chief Executive, any other Executive Director 
· Through the Remuneration and Nominations Committee, assess the Chief Executive’s  performance and determine their appropriate levels of remuneration and, in conjunction with the Chief Executive, do the same for other Executive directors 
· To approve overall reward policies of the Company 
· To serve as may be considered appropriate, by the Remuneration and Nominations Committee, on Council committees or sub-groups and undertake the accountabilities and duties of the committees in accordance with the committee terms of reference, and any specific additional responsibilities involved
· Develop and maintain external relationships with government, competitors, medical/dental institutions and support the Executive in fostering strong relationships with such key stakeholders as may be appropriate and in the interests of MPS
· At all times act in the best interest of members through personal understanding and empathy with members’ professional activities and maintain good relationships with members insofar as there is no conflict with MPS’ rules and interests
· Build and demonstrate stature and reputation with members, public, government and medical and dental bodies and in doing so support and assist the Executive in marketing MPS to potential members in the UK and overseas

· Maintain awareness of relevant changes in legal, regulatory, professional, best practice and competitive environment potentially impacting MPS as appropriate to the individual’s profession, skill and experience.
· Undertake the duties of avoiding conflicts of interest, not accepting benefits from third parties, and to declare interests in proposed transactions or arrangements.
Additional Accountabilities for Chair of Council:
The purpose of the Chair of Council is to provide leadership to Council and create the conditions necessary for effective performance of Council and Executive Directors. It is also the Chair’s role to remain independent throughout their tenure, ensure effective communication with the membership and to chair Annual General Meetings. Accountabilities comprise: 

· Promote and oversee the highest standards of corporate governance within Council, its committees and the Company
· Set the agenda for Council meetings which is focused on strategic matters, forward looking, evaluates and oversees current business
· Establish and maintain a proper process to ensure compliance with Council policy and standards on matters reserved to the Council for consideration. 

· Ensure that Board members receive accurate, timely and clear information to enable them to monitor performance, make sound decisions and give appropriate advice to promote the success of the Company

· Chair and manage Council meetings so that sufficient time is allowed for the discussion of complex, strategic or contentious issues and that all members' contributions are encouraged and valued
· Maintain an effective and balanced team, initiate change in the constitution and, supported by the Remuneration and Nominations Committee, plan Council succession in accordance with the MPS’s Memorandum and Articles of Association ensuring the presence of broad experience,  diversity, inclusive perspectives on Council are present
· Create the conditions for overall Council and individual Council members effectiveness including promotion of an appropriate induction programme for new non-executive directors, creating opportunities for maintenance of relevant skills and knowledge required to fulfil the director role on Council and its committees and ensuring the Council undertakes an annual evaluation of its own performance, that of its committees, individual directors and the Chairman
· Lead in identifying and meeting the development needs of individual directors and to address the development needs of Council as a whole with a view to enhancing its overall effectiveness as a team.

· Be a sounding board and mentor to the Chief Executive Officer ensuring a positive working relationship

· If a new Chief Executive is required, in conjunction with the Remuneration and Nominations Committee, identify suitable successors and recommend a candidate or candidates to Council
· Together with the Chief Executive, represent MPS with external parties and, as required, engage with key stakeholder to ensure our members are fully represented.  
Additional Accountabilities of Chair of Committees
The purpose of a chair of Committees is to ensure that the members of the committee deliver against the terms of reference of the committee. This is achieved through the following accountabilities:

· Set the agenda for committee meetings focused on the key matters for the Committee, being forward looking, provide opportunity to evaluate and oversees current business in accordance with the terms of reference
· Ensure that Committee members receive relevant, accurate, timely and clear information to enable them to monitor performance, make sound decisions and give appropriate advice to promote the success of the Company

· Chair and manage Committee meetings so that sufficient time is allowed for the discussion of complex, strategic or contentious issues and that all members' contributions are encouraged and valued

· Lead the meeting in a way that ensures that the appropriate conventions of the meeting are followed, ensure fairness and equality at the meeting, and approve the formal minutes of the meeting to confirm that they are a correct and truthfully representation of the events of the meeting

· Work with the Remuneration and Nominations Committee to help ensure adequate experience, training and competence of the committee members required to fulfil the duties of the Committee’s terms of reference
· Responsible for providing a comprehensive feedback to Council of Committee decisions and key discussions by the Committee
Accountabilities of President
The role of President is not a member of Council however the role does attend Council Meetings, is invited to attend agreed Council Committees and undertakes the duties to:
· Provide the independent voice of the member to Council

· Work with the Vice Chairman to lead the Non-Executive Directors in conducting an annual evaluation of the Chairman
· Provide a sounding board for the Chairman 

· Being available to hear concerns from key stakeholders if not resolved through the normal channels.
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