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Healthwatch Worcestershire 

Board Meeting in Public 4 October 2014 

 

Governance Arrangements 

Lead Director - Isobel Dale 

 
 

The purpose of this report is to provide an update in relation to the engagement of the 

public and voluntary sector organisations (including ‘volunteers’ and ‘lay persons’ within the 

definition of the relevant legislation) in the governance of Healthwatch Worcestershire, and 

to finalise arrangements relating to engagement in Board Meetings in Public and the 

membership scheme. 

1. Background Information: 

The existing governance arrangements for the engagement of the public and voluntary 

sector organisations in the governance of Healthwatch Worcestershire were agreed through 

the Stakeholder and Steering Groups. The arrangements provided for: 

 Engagement of volunteers (‘volunteers’ and ‘lay persons’ within the definition of the 

relevant legislation) in the operational business of Healthwatch Worcestershire. 

 A Reference and Engagement Group to provide advice to the Directors of Healthwatch 

Worcestershire 

 The recruitment of four unpaid directors to work alongside the five paid directors 

 A membership scheme. 

 

The Stakeholder Group developed into the Reference & Engagement Group as 

Worcestershire County Council concluded arrangements in to put Healthwatch 

Worcestershire in place and has been engaged with the Directors in the further 

development of the governance arrangements as Healthwatch Worcestershire has 

established itself and defined its role. 

 

2. The Existing Situation 

 

2.1 Engagement of Volunteers 

Healthwatch Worcestershire has created a facility on its website for members of the public 

to register to receive information or to support its operational business through 

volunteering. 

To date xx people have registered to receive information and xx have expressed an interest 

in volunteering with Healthwatch Worcestershire. 

 

Healthwatch Worcestershire envisages a number of roles for volunteers in supporting its 

business in roles including ‘signposting’, office administration, engagement, contributing to 

consultations, project work and as ambassadors. It is developing a volunteering policy as 
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well as ensuring that the policies and procedures it adopts as a limited company meet the 

needs of volunteers. 

 

It is acknowledged that the engagement of volunteers in the business of Healthwatch 

Worcestershire has been limited whilst the focus has been primarily on establishing the 

company. However as Healthwatch Worcestershire shifts its focus to operational activity the 

opportunity for engagement will increase. Therefore Healthwatch Worcestershire intends to 

invite those who have expressed an interest in volunteering to an event at which 

volunteering opportunities, the volunteer policy and training can be discussed. 

 

 

2.2 Reference & Engagement Group 

The Reference & Engagement Group is currently made up of those who were members of 

the former Stakeholder Group, referred to above with the exception of the representatives 

of statutory sector organisations who withdrew in April as members of the Group through 

mutual agreement given its role. 

 

Healthwatch Worcestershire views the role of the Reference & Engagement Group as 

providing advice and quality assurance on the operational business and activities of Local 

Healthwatch, and extending the scope for engagement through the membership of 

constituent organisations. It therefore envisages that any voluntary sector organisation with 

an interest in the use of or access to publicly funded health and social care services for 

Worcestershire residents will be able to join the Reference & Engagement Group. 

 

Anne Duddington has recently been appointed to chair the Group and Healthwatch 

Worcestershire is working with the existing Group to organise an event on 11 October to 

extend its membership.  

2.3 Director Role 

It was originally intended that Unpaid Directors would be recruited to work alongside the 

paid Directors of Healthwatch Worcestershire. Their recruitment was initially delayed by the 

need to have in place the company’s personnel policies.  

In the time since Healthwatch Worcestershire was registered in February 2013 the demands 

that the directorship of a private limited company place on a director have become 

apparent and are now better understood. For example, there is a basic requirement to 

attend one directors meeting a month and up to 6 Board meetings in public a year, in which 

the operational work of Healthwatch Worcestershire is managed. In addition, whilst current 

remuneration arrangements for the company’s Directors were calculated on the basis of 

working one day a week, there are frequent commitments to attend meetings with 

stakeholder organisations and undertake project work.  

In the light of this experience it became increasingly clear that there was a need to increase 

the number of paid Directors to 6 to share the workload, because it would have been 

unreasonable to expect an individual to undertake this role and accept the responsibility of 
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a Director of a private limited company as a volunteer. This gives greater potential to 

increase the diversity and skills set of the Board.  

Therefore, following consultation with the Reference & Engagement Group and the Director 

of the Adult Services & Health Directorate, Worcestershire County Council the Directors of 

Healthwatch Worcestershire agreed, subject to legal advice to pursue ‘Volunteer’ 

engagement in the Board arrangements through the concept of co-opting people to attend 

the Board Meetings in Public, at which it is intended the operational activity of Healthwatch 

Worcestershire will be dealt with in future. 

 

That legal advice has now been received and forms the basis of a recommendation in a 

subsequent section of this report. 

 

2.4 Membership Scheme 

Whilst there was originally an intention to establish a formal membership scheme progress 

experience has again, placed doubt on the merits of this approach. Reasons include: 

 Healthwatch Worcestershire exists to support every resident of Worcestershire and 

not just those who are members. 

 The bureaucracy and resources associated with administering a membership 

scheme. 

 The number of membership schemes already in existence across Worcestershire’s 

health economy. 

 That by their very nature membership schemes are exclusive, and those who are 

most likely to require the support of Healthwatch Worcestershire are least likely to 

join a formal scheme. 

However, the operation of a company’s Articles of Association imply that a membership 

scheme should be in place as they provide for the ‘membership’ to exercise control over the 

company within the provisions of the Companies Act. 

Therefore to meet this requirement, whilst acknowledging concerns about the implications 

of a membership scheme the Directors have agreed, following consultation with the 

Reference & Engagement Group and the Director of the Adult Services & Health Directorate, 

Worcestershire County Council, to put in place a limited membership scheme. Under the 

scheme membership will be offered to those organisations and interest groups which 

participate in the Engagement & Reference Group (one vote per organisation or interest 

group), to individuals who register to volunteer, ‘Co-opted’ Board members, paid Directors 

and the Cabinet Member of Worcestershire County Council. 

Membership of the scheme would entitle members to vote at the Annual General Meeting 

and at any extraordinary meetings etc. 
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3. Proposal for Co-Opting members to the Board 

The Directors original proposal to co-opt members to the Board Meeting in Public delegated 

equal voting rights with the Directors to the co-opted members. Following on the legal 

advice the Directors now understand that in doing so the co-opted members are at risk of 

becoming de facto directors i.e. someone who acts as a director of a company without 

having been validly appointed as a statutory director at Companies House. De facto 

directors are subject to the Duties of a Director under the Companies Act 2006.  

As such, it is important to ensure that the roles and responsibilities of the co-opted 

members can be separated from those of the directors of the Company. It is therefore 

proposed that this could be achieved by the Board Meetings in Public comprising a 

committee to debate and scrutinise the operational business of Healthwatch 

Worcestershire, albeit any decisions would need to be formally endorsed by the Directors of 

the Company. The meetings can be minuted and tabled at the next monthly board meeting 

for discussion and approval at board level. Based on this structure, co-opted members 

would have an input into the operational business of the Company without taking on the 

roles and responsibilities of a director. 

 It is proposed that a brief role description and skills specification will be developed for the 

role and that up to 5 ‘Co-opted’ Board members are recruited through open advertisement 

whilst the sixth place is reserved for the Chair of the Reference & Engagement Group. 

 

 

4. Recommendations 

4.1 The Directors agree the proposal that the Board Meeting in Public should be a 

committee of Healthwatch Worcestershire to which 6 co-opted members are appointed, 

subject to consultation with the Reference & Engagement Group and the Director of 

Adult Services & Health Worcestershire County Council; remit of the committee 

summarised as recommending and scrutinising the operational activity of Healthwatch 

Worcestershire ( full terms of reference to be drafted); 5 co- opted members to be 

recruited through open advertisement and one place reserved for the chair of the 

Reference & Engagement Group. 

4.2 A membership scheme as set out above is put in place with effect from 1 January 2014. 

  

~~~~~~~ 


