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	Meeting:
	Council of Governors session in public
14.00-16.00 , 7 April 2025
Meridian Hall, East Court, East Grinstead

	Present:
	Paul Dillon-Robinson (PDR)
	Non-executive director (meeting Chair)

	
	Michele Augousti (MA)
	Public governor

	
	Chris Barham (CB)
	Public governor (lead governor)

	
	Antony Fulford-Smith (AFS)
	Public governor

	
	Niamh Gavin (NG)
	Staff governor

	
	Richard Green (RG)
	Public governor

	
	Janet Hall (JH)
	Public governor (deputy lead governor)

	
	John Harold (JHa)
	Public governor

	
	Denise Holland (DH)
	Public governor

	
	Liz James (LJ)
	Public governor

	
	Bob Lanzer (BL)
	Stakeholder governor for WSCC

	
	Julie Mockford (JM)
	Stakeholder governor for EGTC

	
	Chris Parrish (CP)
	Staff governor

	
	David Porter (DP)
	Public governor

	
	Charlie Robinson (CR)
	Public governor

	
	Rodabe Rubin (RR)
	Public governor

	
	Ken Sim (KS)
	Public governor

	
	Linda Skinner (LS)
	Stakeholder governor for LoF

	
	Roger Smith (RS)
	Public governor

	
	Jonathan Squire (JSq)
	Public governor

	
	Jennifer Tite (JT)
	Public governor

	
	Graham True (GT)
	Staff governor

	In attendance:
	Leonora May (LM)
	Company secretary (minutes)

	
	Peter O’Donnell (POD)
	Non-executive director

	
	Shaun O’Leary (SOL)
	Non-executive director

	
	Russell Hobby (RH)
	Non-executive director

	
	Karen Norman (KN)
	Non-executive director

	
	Abigail Jago (AJ)
	Acting Chief executive officer

	
	Jon Bell (JB)
	Interim Chief finance officer

	
	Vivek Chaudhri (VC)
	Associate Non-executive director

	Apologies:
	Colin Fry (CF)
	Public governor

	
	Felicity Hatch (FH)
	Public governor

	
	Jackie Smith (JS)
	Trust Chair (meeting Chair)

	Did not attend:
	None
	

	Members of the public:
	One member of staff

	Ref.
	Item

	1-25
	Welcome, apologies and declarations of interest and eligibility
JS sent her apologies to the meeting and PDR took the Chair.

The Chair opened the meeting and welcomed all present, including GT and JT their first public Council of Governors meeting since being elected/appointed as governors. 

The Chair reminded all present that the meeting was a meeting in public and not a public meeting, therefore members of the public were invited to observe the meeting but not to participate in discussions. 

Apologies were received from JS, CF and FH and the meeting was declared as being quorate. 

There were no governor declarations of interest other than those already recorded on the register of interests. 


	2-25
	Draft minutes of the public meeting held on 27 January 2025
Council agreed that the draft minutes of the public meeting held on 27 January 2025 were a true and accurate record of that meeting and approved them on that basis.


	3-25
	Matters arising and actions pending from previous meetings
70-23 (Invite Kent and Surrey ICB representatives to provide update at future CoG meeting
Options are being explored for an update from Surrey Heartlands ICS. It was noted that ICS’s are currently extremely challenged and this may be delayed further.

There were no further pending actions and Council noted the update.


	4-25
	Update from Trust Chair
PDR presented the update from the Trust Chair. He highlighted the following:
· Welcome to Graham True who has joined the Council of Governors as a staff governor
· CB will step down as lead governor on 30 June 2025 but will remain in his role as a public governor until his term ends in 2026
· Key concern areas for the Board include the Trust’s financial position and challenging cost improvement plans for 2025/26, operational challenges, culture and progress against strategic projects
· The Trust is currently out to recruitment for a Non-executive director with recent and relevant financial experience in succession of PDR whose term ends in September 2025

LM provided an update on the election process for the Lead governor role. She explained that both the Lead and deputy Lead governor roles are for a term of one year from 1 July each year, and that both terms for current individuals will end on 30 June 2025. LM will share the role description and invite expressions of interest from eligible candidates for the Lead governor role during May 2025. Candidates who wish to self-nominate for the role will be asked to provide a 250 word statement setting out how they meet the requirements of the role, which will be shared with the full Council of Governors, who will be asked to vote if there is more than one eligible candidate. The same process will be followed during June 2025 to fill the deputy Lead governor role. Appointed individuals will take up the roles from 1 July 2025.

Council noted the updates. 


	5-25
	Update from Chief executive officer
AJ presented the report to Council highlighting that:
· The whole of the NHS is currently extremely challenged and operating amongst uncertainty. The financial challenge for 2025/26 is common across all providers and ICBs are expected to reduce their running costs by 50%, which is significant; there is uncertainty around the role of ICBs in the future in relation to oversight and commissioning
· The Trust is focussed on working through the planning guidance for 2025/26  and keeping the organisation stable during a turbulent period of change and challenge 
· The Trust ended the financial year 2024/25 with 28 patients waiting longer than 65 weeks which is an improved position in comparison to the forecast
· The 2024 national staff survey results have been published. The Trust has compared well to others, however, there are some areas of challenge which must be addressed. These include the experience of our staff who have a disability being less positive and staff feeling safe to speak up

Council considered and discussed the updates as follows. 

A Governor asked a question about the financial tariffs for this financial year. In response, JB confirmed that the Trust currently knows enough to be able to make a plan. There was a consultation which has closed but the outcome has not yet been published due to a further change to elective recovery funding (ERF).

Discussion was had regarding ‘speaking up’ and PDR confirmed that the Freedom to Speak Up Guardian reports to the Board on a 6 monthly basis. SOL highlighted that he is the Non-executive champion for speaking up and that he receives a report from the Guardian every month. He thought that the external service has embedded well and that the Guardian continues to work to ensure that staff know how to access and engage with them. The speaking up numbers for January and February 2025 were low and the Guardian has confirmed that this is consistent with benchmarks from across the region. SOL acknowledged the need for the Board to understand why staff have said that they do not feel comfortable to speak up and if this is a current issue.

A governor mentioned that she had become aware of a member of staff with a disability whose physical working environment was not appropriately adjusted. AJ acknowledged the need for the Trust to do better and pay attention to individual needs. She thought that the impact line managers have for individual staff should not be underemphasised and stated that the Chief people officer and team are working on additional support for line managers to ensure that they are equipped to support staff as well as they can.

Council noted the updates.


	6-25
	Update from Lead governor and deputy lead governor
CB and JH provided the following updates:
· The regular meetings between the Lead and deputy Lead governor and the Trust Chair continue to be helpful
· Governors recently attended a Governor development day hosted by NHS providers which governors had found useful for networking and learning, however the financial training was difficult to follow due to the changing landscape
· Welcome to GT who replaces Jo Davis as staff governor. Thank you to Jo Davis for her input whilst in the role
· There was good attendance by governors at the last Board meeting, however, governors remain of the view that it would be helpful if they could attend and observe Board sub-committee meetings
· Governors are concerned about the future and how national changes will impact QVH. QVH maintaining its identity and continuing to provide specialist services are red lines for governors
· JH encouraged those attending service visits with the Non-executive directors to feed back to the wider Council of Governors as this has been useful

Discussion was had regarding Non-executive director service visits and a governor suggested that it would be helpful if the post visit reports by Non-executive directors were shared with the governor(s) who accompanied them on the visit. It was agreed that the Non-executive directors would discuss and agree the approach between them and report back to the Council of Governors. It was agreed that the approach should be the same for all. 

A governor raised a concern about the Trust’s additional licence conditions and asked whether there is still a possibility that they may be removed, despite national changes. In response, AJ confirmed that she and LM had met with NHSE to discuss progress made relating to the Trust’s five year strategy and relationship between the Board and Council of Governors. Overall, the discussion was positive and the Trust is continuing to connect with NHSE. The decision will be made by the national Quality and performance committee and it was hoped that the decision will be made within the next two months. 

In response to a question, PDR explained that the Trust’s additional licence conditions were imposed in 2021 when the relationship between the Board and Council of Governors was not strong and the purpose of the conditions was to ensure that focus was given to ensuring that the position was improved and that the Trust developed a strategy that supported a sustainable future for services. 

Council noted the updates. 


	7-25
	Non-executive director assurance
The Non-executive directors presented their assurance report as read and each provided a verbal update of their activities and particular areas of focus.

PDR reported that the Audit and risk committee had held a meeting at the end of March to consider the Trust’s draft Annual governance statement. The committee have emphasised the need to be transparent about internal control issues during the year. It is likely that the external auditors will recognise the challenges in their value for money assessment.  The committee have received an internal audit report on cash flow and payroll which had a partial assurance rating. Contract management has been a concern for the committee, however, good progress has been made since the initial internal audit in 2023/24.

SOL reported that the Quality and safety committee recognise the importance of the organisation being compliant with the Mental Capacity Act requirements. He thought that the primary issues were lack of training and staff shortages and rotations. The committee have taken assurance from clinical leadership establishing a task and finish group to ensure focus on addressing the issue. The committee will remain focussed on the clinical implications for the electronic patient record (EPR) project with oversight of clinical engagement and seeking assurance that patient safety will be, and is, maintained.

SOL reported that he has taken assurance from his visits to the estates department; the team is energised and focussed on improving the Trust’s estate and visible improvements are being made. 

POD confirmed that the Finance and performance committee’s business is focussed on the critical challenges that the NHS is facing. He commended management for improved forecasting of performance data which the committee will benefit from. The committee were pleased to note the Trust’s breakeven financial position at year end. POD emphasised that this breakeven position was achieved using non-recurrent benefits. 

POD reported that the committee had spent time reviewing the electronic patient record (EPR) business case, including a lessons learned exercise relating to the original business case. The committee supported the consolidated approach proposed. The committee have provided feedback on the East Grinstead Community Diagnostic Centre (CDC) business case and have requested to see further granularity. 

RH reported that the People committee has not yet held its first meeting but that it will be heavily focussed on culture. 

This was KN’s last Council meeting and she reflected that much progress has been made during her six year tenure. She emphasised the importance in particular of the development of the Trust’s continuous improvement methodology. 

This was JE’s first Council meeting. She was pleased to have joined the Quality and safety committee as a member and her focus since joining the Board has been on getting to know the organisation including Board members and governors. 

Council considered and discussed the updates as follows:
· In response to a question from a governor, POD confirmed that the consolidated EPR approach means that the systems will go live at the same time in October 2025
· A governor sought clarity regarding what is meant by financial non-recurrent benefits. In response, JB confirmed that non-recurrent benefits usually means money set aside for risks which don’t materialise so it becomes a benefit. These are one off and if they were not available the Trust would not have broken even, as it has an underlying deficit position
· Discussion was had regarding the Trust’s financial position and POD reiterated that there are no remaining non-recurrent benefits. Council noted that there has been a significant change in the financial regime and that the Trust is no longer able to gain income from doing more as it has previously. The Trust will now need to reduce its costs as opposed to doing more and every provider is in the same position
· Discussion was had regarding the East Grinstead CDC. POD confirmed that the revised business case will be a detailed project implementation plan setting out the risks and resource required, and that the team are building the activity plan. JB confirmed that the CDC activity growth is within the budgets for this financial year and that the new build will not be operational until the following financial year
· In response to a question, RH confirmed that there will be a governor working group for the People committee
· A governor asked what the Trust’s oldest risks are. POD responded, stating that the Trust’s oldest risks are in relation to finance and estates. Currently the Trust’s biggest risk is the delivery of the cost improvement plan (CIP) for 2025/26 
· A governor asked how the QVH strategy 2025-2030 is being rolled out at a departmental level. AJ explained that it is a five year strategy and the team are in the process of identifying year one priorities whilst considering the impact of the planning guidance for 2025/26. Clinical leadership is key and the operational plan will outline key strategic objectives for year one which will be rolled out at departmental level
· In response to a question, POD confirmed that the Finance and performance committee continues to receive updates on the Trust’s estate and progress made with addressing critical infrastructure challenges. There is a temporary boiler in place and capital is being utilised to fund estates priority. JB confirmed that c.£4.9m has been spent on critical estates work

Council noted the updates.


	8-25
	Questions for Non-executive directors
[this item was taken with item 7-25 above]


	9-25
	Update from governor working group for public engagement (verbal)
JHa provided Council with a verbal update regarding the work of the Governor working group for public engagement. He reported that:
· The next issue of QVH news is imminent and includes a governor led page with a profile of JHa and information about how to become a member or a governor
· A membership poster has been developed for distribution around the hospital and other venues
· Governors have been invited to participate in Charity events and bucket collections. This is in support of the QVH Charity but is also an opportunity for governors to engage with members of the public. LM agreed to email the dates to governors
· Governor elections will likely be held in 2026 and the group are keen to support engagement around the election

Council extended thanks to JHa and others for their work related to public engagement. Council noted the update.


	10-25
	Council of Governors effectiveness review
LM presented the report to Council. She explained that the report summarises the outcome of the recent survey that governors were asked to complete. She reported a good response to the survey with 20 governors having completed it. 

LM highlighted that:
· Since the last effectiveness review, governors are now joining the Non-executive directors on service visits, there have been two development days with NHS Providers and informal Council meetings have been established. These were actions arising from the last review
· The results show that governors agree that meetings are effectively chaired, that there is good engagement between governors and Non-executive directors, governors feel supported in the role and governors behave in line with Trust values
· Areas of mixed feedback include governors not feeling that they have ample opportunities to hold the Non-executive directors to account with comments suggesting governors would like to observe sub-committees. Comments also suggested governors would welcome more opportunities to meet with Non-executive directors without the executive team present

Discussion was had regarding governors attending Board sub-committee meetings and CB stated that a number of other Trust’s allow it. Council noted that they have been told that this is not best practice but governors stated that they did not understand why it is not and requested that this be explained. PDR confirmed that the Board will consider this once the Trust’s additional licence conditions have been removed. ACTION JS, LM

Council noted the contents of the report and agreed the action plan as set out within the report.


	11-25
	Council of Governors sub-committee and working group membership
LM presented the report to Council which was for information. She highlighted that there remains one vacancy on the Governor steering committee and that the membership of the Governor working group for public engagement is open and that all governors are invited to participate if they wish to.  There is one vacancy on the Governor working group for the Finance and performance committee and three vacancies on the Governor working group for the Audit and risk committee. 

Council noted the contents of the report.


	12-25
	Appointments committee terms of reference
Council approved the revised terms of reference for the Appointments committee.


	13-25
	Trust Chair second term and salary
[RG left the meeting]
KS confirmed that the Appointments committee had met to consider this proposal. The committee had agreed that JS fulfils the criteria for being appointed for a second term and agreed to recommend the proposal to the Council of Governors, recognising that JS is unlikely to complete a full second term. The committee were in agreement that a 5% uplift to the Trust Chair’s salary was appropriate given the absence of updated guidance on Trust Chair pay since 2019 and the considerable time commitment to the role.

As the Trust’s Senior independent director, KN confirmed that she supports the proposal. She explained that the salary uplift recognises the complexity of the role and challenges faced by the organisation. She confirmed that feedback on the Trust Chair’s performance has been unanimously positive. 

Council approved the reappointment of the Trust Chair for a second term with a 5% salary uplift from £52,500 to £55,125 from 1 April 2025, recognising the considerable time commitment to the role and the challenges faced by the organisation.


	14-25
	Any other business 
PDR acknowledged that this was CB’s last Council meeting as Lead governor and KN’s last Council meeting as Senior independent director.

PDR extended thanks to CB on behalf of the Board and Council for all that he had done during his tenure as Lead governor. He thanked CB in particular for his contribution to improving the relationship between the Board and Council.

PDR extended thanks to KN on behalf of the Board and CoG for all that she had done for QVH during her six year tenure as a Non-executive director.

There was no further business and the Chair closed the meeting. 


	15-25
	Questions or comments from members of the foundation trust of members of the public
There were none.
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