
 
 
 
 

UNADOPTED Minutes of an Extraordinary meeting of the Council of Governors 
held virtually on Monday 26 July 2021 at 12:00 pm 

 
 
 
PRESENT: Annette Laban (Chair) 
 
PATIENT AND PUBLIC GOVERNORS 
 
Steve Barks 
Paul Dore 
Martin Hodgson 

Kaye Meegan 
Ian Merriman  
Jane Pratt 

Sheila Reynolds 
Joe Saverimoutou 

Shirley Sherwood 
Mark Wilcox 

 
STAFF GOVERNORS 
 
Paulette Afflick-Anderson  Irene Mabbott  Emma Warrander  
 
PARTNER GOVERNORS 
 
    
 
 
IN ATTENDANCE 
 
Paul Buckley  Interim Director of Strategy and Planning 
Sandi Carman  Assistant Chief Executive 
Mark Dalton Mazars (item 3) 
Mark Gwilliam  Director of Human Resources and Staff Development 
Kirsten Major Chief Executive 
Chris Morley Chief Nurse 
Jane Pellegrina  Membership Manager 
Maggie Porteous Non-Executive Director 
Julie Phelan Communications and Marketing Director 
Neil Priestley Director of Finance 
Martin Temple Non-Executive Director 
 
APOLOGIES - GOVERNORS 
 
Jo Bishop 
George Chia 
Luc de Witte 

Angela Foulkes 
Steve Jones 
Lewis Noble  

Liz Puddy 
Harold Sharpe 
Chris Sterry 

Fiona Tatton 
Sue Taylor  
David Warwicker 

 
            APOLOGIES - BOARD MEMBERS 
 
Tony Buckham 
Paul Buckley 

Michael Harper  
Jennifer Hill 

David Hughes Ros Roughton 
 

 
 
MEMBERS OF THE PUBLIC/OBSERVERS 
 
There were no observers. 
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COG/21/33 

Welcome and Apologies 
 

 Ms Laban welcomed everyone, particularly the newly elected governors, to the meeting and 
the above apologies were noted. 
 
Declarations of Interest 

  
 Mr Hodgson declared an interest in Item 6; he said that he would be nominating himself in 
 the election for a Lead Governor. 
 

There were no further declarations of interest.   
 
COG/21/35 
 
 Chief Executive’s Operational Update 
 

 Ms Major reported significant operational pressures and by way of example noted that the 
Respiratory Directorate had the same number of in-patients as February 2021.  For this 
reason, she had stood down some of the Executive Director participation in today’s meeting 
in agreement with the Chair. Eleven patients had been admitted with Covid-19 in the 
previous 24 hours increasing the total number of inpatients with Covid-19 to 74, of these 35 
were under 50 years of age and seven were being cared for in critical care.  
  
Ms Major said that the previous weekend had seen the city hosting the Tramlines Music 
Festival.  This had also been part of the national research programme on large events, with 
40,000 people attending.  She said that it was possible that the increased level of contacts 
associated with this event may increase the number of Covid-19 cases in the city and 
thereafter patients requiring care in hospital. 
 
Ms Major said that due to the increased operational pressures the Trust was resuming a 
command and control structure.  PPE guidance remained unchanged with staff, patients 
and visitors continuing to be required to wear face coverings on Trust premises and when 
delivering care in patients’ homes, meetings were being minimised and there had been a 
reduction in some elective surgery lists to manage staff absences appropriately.  The 
situation was pressured but Ms Major assured governors that the position was under 
control.  

  
COG/21/36 
 

External Audit Service: Auditor’s Annual Report 2020/2021 
 
Mr Priestley referred to Paper A and welcomed Mr Dalton of Mazars. 
 
Mr Dalton said that he was attending the meeting to present the Auditor’s Annual Report 
(AAR) for the year ended 31 March 2021 to the Council of Governors.  He said that the new 
style AAR summarised the work undertaken by Mazars as the External Auditor of the Trust.  
The report was designed for a wide audience including members of the public and external 
stakeholders. 
 
Mr Dalton reported that Mazars had issued their Audit Report on 11 June 2021 and 
confirmed that their opinion on the financial statements was unqualified and on 24 June 
2021 they reported that the Trust’s consolidation schedules were consistent with the 
audited financial statement.   
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In Mazars’ opinion the financial statements gave a true and fair view of the financial position 
of the Trust as at 31 March 2021 and of the Trust’s income and expenditure for the period 
under review.  The financial statements had been properly prepared in accordance with the 
Department of Health and Social Care Accounting Manual 2020/21 and in accordance with 
the requirements of the NHS Act 2006. 
 
One low risk deficiency in internal control had been identified as part of the audit and 
Mazars were content with the Trust’s response to this. 
 
Mr Dalton then discussed the Value for Money commentary.  He outlined the reporting 
criteria as Financial Sustainability; Governance and Improving Economy, Efficiency and 
Effectiveness.  He said that the unannounced inspection of Maternity Services by the Care 
Quality Commission in March 2021 and the subsequent down grading of the Trust’s CQC 
rating for Maternity Services had been identified as a risk of significant weakness in 
arrangements.  He reported that as Mazars had only issued a recommendation for 
improvement to the Trust on 13 July 2021 there had not yet been time for these issues to 
be addressed in full by the Trust but that Mazars were aware that the Trust continued its 
efforts to address all of the issues identified by the CQC with proper arrangements and 
resources in place. 
 
Mr Dalton said that other than these matters he was able to confirm that Mazars had not 
identified any matters for reporting to the Regulator. He reported that the Trust had again 
taken a positive and constructive approach to the audit and he thanked the Board, Audit 
Committee and Trust staff for their support and cooperation during the audit and in the past 
year. 
 
Ms Laban reminded governors that work was well underway on action plans to address the 
issues raised by the CQC in Maternity Services with very regular reporting to and 
discussion with colleagues at CQC.  She then invited any questions from governors for Mr 
Dalton on the AAR.  There being no questions Ms Laban thanked Mr Dalton and he left the 
meeting. 
  

COG/21/37 
Appointment of External Auditors 
 
Mr Priestley referred to Paper B.  He reminded governors that, as previously reported, the 
contract with the current External Auditor, Mazars, had ended and the Trust had 
undertaken a tender process to facilitate a new appointment.  Unfortunately no bids had 
been received.  
 
It was recognised that, due to the very challenging position in relation to the external audit 
market, it had been necessary to approach potential providers direct.  Mr Priestley said 
that, given that KPMG had previously been the Trust’s External Auditor, they were 
approached first.  On confirmation that, given acceptable conditions, KPMG would be 
interested in undertaking the work, discussions had taken place and on 6 July 2021 KPMG 
had provided a written proposal, summarised as: 
 
• A fee of £183,000 with an inflationary uplift of 3% per annum, 
• To include the new Value for Money Opinion, 
• Additional charges or around £5,000 if the Trust was a sampled component of the 

National Audit Office’s Group Audit Instructions, 
• Given the need for recruitment, flexibility around audit deadlines in year one. 
 
Mr Priestley reported that the results of an earlier benchmarking exercise comparing audit 
fees had highlighted that Mazars’ fees had been low and it was now recognised that, 
reflecting the changing public sector audit market, significantly higher fees could be 
expected in future. 
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Mr Priestley said that at a meeting on 13 July 2021 the Audit Committee had considered 
KPMG’s proposal and had agreed to recommend to the Council of Governors that KPMG 
be appointed as the Trust’s External Auditor for an initial three year period with an option to 
extend by a further two years. 
 
Ms Laban thanked Mr Priestley and invited questions from governors.  There were no 
questions. 
 
On the recommendation of the Audit Committee the Council of Governors AGREED that 
KPMG should be appointed as the Trust’s External Auditor from the 2021/22 audit on a 
three plus two year contract as per the original tender process. 
 

COG/21/38 
Discussion: Shaping Board of Directors and Council of Governors meetings 
 
Ms Laban reminded governors that on her appointment as Chair she had shared her 
objectives and discussed proposals to reshape the Board of Directors’ and Council of 
Governors’ meetings.  She had outlined her intentions to evaluate the Board; to review 
short term thinking versus long term vision; to embed tactical and strategic planning; reduce 
duplication and ensure the best use of the time of Board members.  She confirmed her 
objective to support and develop the role of governors and her commitment to encouraging 
a collegiate approach to holding the Non-Executive Directors collectively to account for the 
performance of the Board.  She also confirmed that her aim was to ensure that Council of 
Governors’ agendas included less duplication and provided added value. 
 
Ms Laban explained that she had researched peer organisations’ procedures and on 
reflection had determined to hold six Board meetings per year in public and to hold 12 in 
private but to also include five developmental, tactical or strategic sessions for the Board.  
She did not propose any changes to the established pattern of Council of Governors’ 
meeting, continuing to hold these four times a year, the Annual Members’ meeting would 
also continue.  She said that she had discussed her plans with Board and Governor 
colleagues and had shared her proposals at the Governors’ Forum and at the Council. 
 
Ms Laban said that the unannounced CQC inspection of maternity services had been a 
catalyst for reflection on how the Trust transacted its business and had highlighted the 
desirability of strengthening Board Committees where NEDs challenge and help the Board 
obtain assurance; increasing scrutiny around governance and leadership where required 
and streamlining Trust staff attendance at the Committees. 
 
Ms Laban then updated on recent developments and explained how unfortunately some 
discussions had taken place at the Audit Committee and Board which had been out of step; 
she reaffirmed her wish to work in partnership and to continue the conversation particularly 
regarding the new elements introduced to the role of lead governor and the new role of 
deputy lead governor and arrangements for governors continuing to observe at Board 
Committees. 
 
During the detailed discussion that followed Mr Barks asked for clarity around governors 
observing at Board Committees.  Ms Laban said that it was intended to streamline 
attendance at the Committees. Ms Major reminded the Council that the purpose of the 
Committees was to enable NEDs to hold the executive to account and to develop key lines 
of enquiry. In future, to facilitate meaningful conversations and to ensure good governance, 
governor observers would be limited to two individuals notified to Jane Pellegrina in 
advance. Governors supported the move to continue to invite governors to observe and 
recognised that numbers should be limited.   
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COG/21/39 

Process to Select a Lead Governor and a Deputy Lead Governor 
 
Ms Carman referred to Paper C.  She said that, following initial discussion at the Council of 
Governors on 29 June 2021 and further discussion at an informal meeting of governors on 
14 July 2021, some agreed changes had been made to the paper and it was now 
resubmitted to seek support for the future arrangements in relation to the role of lead 
governor, to establish the role of deputy lead governor and to agree the mechanisms and a 
timetable to appoint to these roles. 
 
Mr Barks said that, whilst he was in favour of the lead governor automatically becoming an 
ex officio voting member of the Council of Governors’ Nomination and Remuneration 
Committee, he proposed that the lead governor should be prohibited from also undertaking 
the role of Vice-Chair of the CoG NRC except in exceptional circumstances.  This was 
agreed and Ms Carman said this would be reflected in the Terms of Reference of the CoG 
NRC. 
 
There were no further comments or queries. 
 
The Council of Governors AGREED to develop the lead governor role to incorporate 
responsibility for convening the Governors’ Forum. 
 
The Council of Governors AGREED the proposed lead governor role description AND the 
proposed process to elect a lead governor. 
 
The Council of Governors AGREED to establish the role of deputy lead governor; the 
proposed deputy lead governor role description AND the process to elect a deputy lead 
governor. 
 
The Council of Governors AGREED the proposed timetable for elections to the roles of 
lead governor and deputy lead governor. 
 
 

COG/21/40 
 Date and Time of Next Meeting 
 
 Tuesday 28 September 2021. 
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