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Date 8" February 2022 Agenda item 14-16
Title Consent Agenda Cover Paper

Author Donna Cairns, Head of Corporate Governance

Presented by Amanda Cheesley, Chair Version 1

For Approval/decision Debate [1 Assurance Information

Purpose of the report

To set out the items on the Consent Agenda including:
e The recommendations for the Board to approve or ratify from the enclosed reports

e To present summary reports detailed within the Consent Agenda, received for information and/or
assurance that are also attached.

Why is this report coming to the Board

E.g. is this a regulatory/contractual requirement, linked to our Strategic Objectives or Risks?

To ensure the effective use of the Board's time, matters which require Board’s ratification or updates for
Board to note have been brought together under the Consent Agenda. Any matters which do require
discussion in reaching a decision will be listed separately on the agenda for consideration.

Related Risk No. (If applicable) N/A

How has this report been developed

Including the lead director, those involved in preparing the report and the sources of information relied on

The papers brought under this item for ratification/approval and the papers to note have been agreed with the
Chair and the Chief Executive and provided electronically in advance for comment or question to Members of
the Board

What is the process the report has been through internally

i.e. which teams or groups have reviewed the report or the information that informs it

The individual papers have been provided electronically in advance for comment or query to Members of the
Board.

If there are any matters Board members wish to query or comment on, please send your comments to the
Chair in advance of the meeting. If there are any matters of escalation these will be outlined and brought to a
future meeting for further consideration.
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Summary and Key Issues Highlighted by these teams, including mitigations

Please highlight in summary the key messages from this report, including matters of escalation from
Committees or other Teams, significant issues, risks and actions to address them

Not Applicable

Actions for the Board (including any decisions required and options for consideration)

Are there any matters that require a Board decision or discussion to address issues of concern?

The Board is asked to approve the following recommendations from each report:

14. Governance Procedures and Terms of Reference Updates

Board is asked to approve:
1. the Procedure for written decisions outside of Board and Committees meetings and
Procedure for written decisions outside of Members meetings
2. the Consent Agenda Procedure
3. the revised Board Terms of Reference
4. the revised Peoples Council Charter/Terms of Reference

15. Updated Declarations of Interest Register
Board Members are asked to review and approve the declared interests as at January 2022 and

to agree to continue to adopt the Seven principles of Public Life.

The Board is asked to note the following papers provided for assurance:

16. Forward Board Planner 2022/23
Board is asked to note the report and contact the Chair and the Corporate Governance Team with
any amendments required to the Board Planner

There are no matters for escalation within the above reports.
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Date 8™ February 2022 Agenda item Consent Agenda - ltem 14
Title Governance Procedures and Terms of Reference Updates

Author Donna Cairns, Head of Corporate Governance

Exec Lead Janet Rowse, CEO Version 1

For Approval/decision Debate [1 Assurance 1 Information [

Purpose of the report

To seek Board’s approval for Procedures relating to decision made outside of meetings by written procedure
and the formal ratification of the Consent Agenda procedure introduced in 2021.

The paper also sets out updates to the Board’s Terms of Reference, implementing the agreed changes to the
Directors positions as well as including reference to the Consent Agenda. The updated People’s Council
Charter/Terms of Reference is also provided for approval.

Why is this report coming to the Board

E.g. is this a regulatory/contractual requirement, linked to our Strategic Objectives or Risks?

Board approval for the procedures for decisions outside of meetings is required by our Articles. The Consent
Agenda is a formal procedure governing Board business so it is appropriate to seek the Board’s approval and
to include this in the Terms of Reference.

Changes to the Terms of Reference for the Board and any committees and groups reporting to Board must
be approved by the Board.

Related Risk No. (If applicable) N/A

How has this report been developed

Including the lead director, those involved in preparing the report and the sources of information relied on

The procedures for decisions outside of meetings have been drafted by Head of Corporate Governance,
following the provisions of the Articles.

The Consent Agenda procedure was drafted in consultation with the Chair, Chief Executive and the Deputy
Chief Executive and shared with all Board Members prior to its introduction.

The changes to the Board Terms of Reference implement previously agreed decisions and make no
additional amendments.

The revised People’s Council Charter/Terms of Reference was produced by a working group from the
People’s Council.
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What is the process the report has been through internally

i.e. which teams or groups have reviewed the report or the information that informs it

As outlined above, the documents for approval in this report have not been through a formal review process
as they are not new developments.

The People’s Council has endorsed the revised Charter/Terms of Reference proposed by the working group.

Summary and Key Issues Highlighted by these teams, including mitigations

Please highlight in summary the key messages from this report, including matters of escalation from
Committees or other Teams, significant issues, risks and actions to address them

Procedure for written decisions outside of Board and Committees meetings and Procedure for written
decisions outside of Members meetings

The Articles enable decisions to be made by the Board outside of formal meetings, subject to following a
specified procedure. This protocol sets out how that procedure will be followed in practice to ensure
compliance with the Articles and a clear and transparent process and record of decision.

The protocol also extends to Committees of the Board.

A slightly different procedure has been drafted for Members, which also follows provisions of the Articles.
The Articles state that written decisions may be confirmed by signature, or another method approved by the
Directors. The proposed procedures therefore stipulate that the alternative method may be by electronic

means: an email or an online form.

Consent Agenda

The Consent Agenda was introduced in 2021 to ensure the effective use of the Board’s time. The procedure
enables matters which require Board’s ratification or updates for Board to note to be brought together under
the Consent Agenda and be dealt with without the need for discussion. Any matters which do require
discussion in reaching a decision will be listed separately on the agenda for consideration.

The papers brought under the Consent Agenda for ratification/approval and the papers to note are agreed
with the Chair and the Chief Executive and are only those which are not controversial or have been
considered in detail prior to the meeting.

Revised Board Terms of Reference

Changes to the Board Terms of Reference include;

e Changes to Directors — Deputy CEO, Digital Director and additional Non-Executive Director

e People’s Council Chair is invited to meetings rather than co-opted to the Board, at the request from
the People’s Council

¢ Reference to the Consent Agenda

Revised People’s Council Charter/Terms of Reference

A working group of the People’s Council Pioneers reviewed the People’s Council Charter and the Role Profile
for the Chair to ensure the responsibilities, commitment and functions of the People’s Council reflected the
appropriate level for volunteers in the position.
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Actions for the Board (including any decisions required and options for consideration)

Are there any matters that require a Board decision or discussion to address issues of concern?

Board is asked to approve:

1.

the Procedure for written decisions outside of Board and Committees meetings and Procedure for
written decisions outside of Members meetings

2. the Consent Agenda Procedure

3. the revised Board Terms of Reference

4. the revised Peoples Council Charter/Terms of Reference
Appendices
1. Procedure for written decisions outside of Board and Committees meetings
2. Procedure for written decisions outside of Members meetings
3. Consent Agenda Procedure
4. Board Terms of Reference
5. People’s Council Charter/Terms of Reference

Governance Procedures and Terms of
Report Reference Updates Version 1
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Care & health

Procedure for Recording Decisions of the
Board and Committees outside of formal
meetings

Standard Operating Procedure

1

Name of originator/author: Donna Cairns, Head of Corporate Governance
Julie Sharma, Deputy Chief Executive

Articles of Association and Governance Framework

Applicable to

Decisions of the Board and Board Committees outside of formal meetings (by written
procedure)

Executive Summary

The Articles enable decisions to be made by the Board outside of formal meetings, subject to
following a specified procedure. This protocol sets out how that procedure will be followed in
practice to ensure compliance with the Articles and a clear and transparent process and
record of decision.

The protocol also extends to Committees of the Board.

Implementation

Executive Directors, the Corporate Governance team and the PA team will be made aware of
the procedure in order to enable them to follow the steps as set out. The Corporate
Governance team can co-ordinate the process for individual decisions or individual Directors
or assistants can decide to follow the process themselves, ensuring that Corporate
Governance are made aware.

1 7 Version 1 February 2022



Procedure for Written Decisions of the Board and

Committees flowchart
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If a verbal briefing, this may

Step 1
Proposal is outlined via a verbal briefing or writen |7 — = = be given to Board/Ctte
report Members at different times
(e.g. at SLT and at a NED
\1, briefing)
Step 2
Draft Resolution/minute of the proposed decision is
prepared

v

Step 3

An individual is nominated to circulate the proposed
decision and to receive responses

v

Normally Head of Corporate
Governance but can be any
Director or PA

Step 4
The draft resolution/minute is circulated to all
Board/Ctte Members by email by the nominated person

v

If an urgent decision is

Step 5
Board/Ctte Members will indicate whether they approve
the proposed decision(s) using the method outlined by
the nominated person (via email or survey response)

required the nominated
person must consider ways
of bringing the email to the
attention of the Members,
for instance via phone call
or text

v

Step 6
The nominated person will circulate any questions,
queries or concerns to all Board/Ctte Members, as well
as the answers or responses to the matters raised

Board Members - The decision must
be unanimous and voted on by at
least 5 Board Members (at least two

v

executive Directors and three non-
executive Directors).

If a quorum is not
reached or if any
objections to the
decision are raised, the
decision is not

approved and may

not be implemented.

The matter may be

brought to the next

meeting for further
debate.

Step 7

Committees — The decision must be

Confirmation of decision

unanimous and the minimum number

v

Has a quorum been reached?

of responses is equal to the quorum
required for a meeting which is
provided in the Terms of Reference

Step 8
The nominated person will finalise the
resolution/minute of decision and circulate this to all
Board/Ctte Members

v

Step 9
The Minute of the Decision will be submitted to the
next formal Board meeting to be approved as an
accurate record and entered into the Minute Book

v
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The procedure derived from Article 18 (attached) to be followed is set out below:

Step 1.
The proposal is outlined to the Board (or Committee) via a verbal briefing or written report

If a verbal briefing, this may be given to Board (or Committee) Members at different times
(e.g. at SLT and at a NED briefing), but it is essential that the same information is conveyed
to all Board (or Committee) Members and any concerns or queries raised are shared with all
Board (or Committee) Members.

Step 2.

The draft Resolution/minute of the proposed decision is prepared using the attached
template.

Step 3.

An individual is nominated to circulate the proposed decision and to receive responses — this
will normally be the Head of Corporate Governance, but can be another member of the
Governance Team, a Director themselves or another assistant or PA.

Step 4.

The draft resolution/minute is circulated to all Board (or Committee) Members by email by the
person nominated at Step 3, together with the written report or other format of briefing on the
matter.

Step 5.

The email provides a method by which Board (or Committee) Members should indicate
whether they approve the proposed decision(s) or not by a specified date. This can be either:

e Via an online form (e.g. Glasscubes or Microsoft Forms) — This method is preferred as
it provides an automatic audit trail and records all responses in a central location.

e Via email response.

The deadline date must allow a reasonable opportunity for all Board (or Committee)
Members to provide a response, although in some circumstances where an urgent decision
is required, the timeframe may be limited. If this is the case, the nominated person must
consider ways of bringing the email to the attention of the Board (or Committee) Members,
for instance via phone call, text message or other instant message facility.

Step 6.

If any questions, queries or concerns are raised, the person nominated at Step 3 must
ensure that these are circulated to all Board (or Committee) Members, as well as the
answers or responses to the matters raised.

Step 7.
Confirmation of decision

To be approved, the decision must be unanimous and voted on by at least 5 Board Members
(at least two executive Directors and three non-executive Directors). For Committees — the
minimum number of responses is equal to the quorum required for a meeting which is
provided in the Terms of Reference.

3 Version 1 February 2022



The nominated person will check and verify if sufficient responses have been received by the
deadline to meet a quorum. If this has not been achieved, further attempts to contact Board
Members who have not yet responded may be made.

If a quorum is not reached or if any objections to the decision are raised, the decision is not
approved and may not be implemented.

The matter may be brought to the next meeting for further debate.
Step 8.

The nominated person will finalise the draft resolution/minute of decision and circulate this to
all Board (or Committee) Members, indicating the votes that were received. The date of the
decision will be the date this confirmation is sent to the Board or Committee Members.

Step 9.

The Minute of the Decision will be submitted to the next formal Board meeting to be approved
as an accurate record and entered into the Minute Book.

4 Version 1 February 2022
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Extract from Articles of Association
18. Decisions without a meeting

18.1  The Directors may take a unanimous decision without a Directors’ meeting in
accordance with this Article by indicating to each other by any means, including
without limitation by Electronic Means, that they share a common view on a matter.
Such a decision may, but need not, take the form of a resolution in Writing, copies of
which have been signed by each Director or to which each Director has otherwise
indicated agreement in Writing.

18.2 A decision which is made in accordance with Article shall be as valid and effectual as
if it had been passed at a meeting duly convened and held, provided the following
conditions are complied with:

18.2.1 approval from each Director must be received by one person being either
such person as all the Directors have nominated in advance for that purpose
or such other person as volunteers if necessary (“the Recipient”), which
person may, for the avoidance of doubt, be one of the Directors;

18.2.2 following receipt of responses from all of the Directors, the Recipient must
communicate to all of the Directors by any means whether the resolution has
been formally approved by the Directors in accordance with this Article 18.2;

18.2.3 the date of the decision shall be the date of the communication from the
Recipient confirming formal approval;

18.2.4 the Recipient must prepare a minute of the decision in accordance with
Article 47.

5 Version 1 February 2022
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Appendix 1. Template Draft Resolution/Minute of Decision

Minute of Decision by

Written Procedure — Sirona Board | rU n a

Care & nealtn
Date of Decision
Recipient of Directors’
Responses
Confirmation of votes:
VOTING DIRECTORS IN FAVOUR AGAINST

OTHER BOARD MEMBERS

1. DECISION:

REASON FOR DECISION:

6 Version 1 February 2022

12



IFONG
Care & health

Procedure for Recording Decisions of the
Members Group outside of formal meetings

Standard Operating Procedure

Version: 1

Name of originator/author: Donna Cairns, Head of Corporate Governance
Name of executive lead: Julie Sharma, Deputy Chief Executive

Date ratified: February 2022

Review date: February 2024

To be read in conjunction with Articles of Association and Governance Framework

Applicable to

Decisions of the Members Group outside of formal meetings (by written procedure)

Executive Summary

The Articles enable decisions to be made by the Members outside of formal meetings,
subject to following a specified procedure. This protocol sets out how that procedure will be
followed in practice to ensure compliance with the Articles and a clear and transparent
process and record of decision.

The protocol also extends to Committees of the Members Group.

Implementation

Executive Directors, the Corporate Governance team and the PA team will be made aware of
the procedure in order to enable them to follow the steps as set out. The Corporate
Governance team can co-ordinate the process for individual decisions or individual Directors
or assistants can decide to follow the process themselves, ensuring that Corporate
Governance are made aware.

19
1 Version 1 February 2022



Procedure for Written Resolutions of the Members

Group flowchart
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Step 1
Proposal is outlined via a verbal briefing or written
report

v

If a verbal briefing, this may
————— be given at different times
but ensuring the same
information is conveyed to
all Members

Step 2
Draft Resolution/minute of the proposed decision is
prepared

v

Step 3
An individual is nominated to circulate the proposed
decision and to receive responses

Normally Head of Corporate
- Governance but can be any
Director or PA

v

Step 4
The draft resolution/minute is circulated to all Members
by email by the nominated person specifying how to
respond

v

Step 5
Members will indicate whether they approve the

proposed decision(s) using the method outlined by the

nominated person (via email or survey response)

If an urgent decision is
required the nominated
person must consider ways
-~ T 7/ of bringing the email to the
attention of the Members,
for instance via phone call

v

or text

Step 6
The nominated person will circulate any questions,
queries or concerns to all Members, as well as the
answers or responses to the matters raised

v

Ordinary Resolution
Passed by a simple majority of the

If a majority is not

reached, the decision

is not approved and
may not be
implemented.

The matter may be

brought to the next

meeting for further
debate.

Step 7
Confirmation of decision

total voting rights of eligible members

Special Resolution

v

Has a majority been reached?

Passed by not less than 75% of the
total voting rights of eligible members

20

Step 8
The nominated person will finalise the
resolution/minute of decision and circulate this to all
Members

v

Step 9
The Minute of the Decision will be submitted to the
next formal Members meeting to be approved as an
accurate record and entered into the Minute Book

v

Version 1 February 2022



The procedure derived from Article 44 (attached) to be followed is set out below:
Step 1.
The proposal is outlined to the Members via a verbal briefing or written report

If a verbal briefing, this may be given to Members at different times, but it is essential that the
same information is conveyed to all Members and any concerns or queries raised are shared
with all Members.

Step 2.

The draft Resolution/minute of the proposed decision is prepared using the attached
template.

Step 3.

An individual is nominated to circulate the proposed decision and to receive responses — this
will normally be the Head of Corporate Governance, but can be another member of the
Corporate Governance Team, or a Director themselves or another assistant or PA.

Step 4.

The draft resolution/minute is circulated to all Members by email by the person nominated at
Step 3, together with the written report or other format of briefing on the matter.

Step 5.

The email provides a method by which Members should indicate whether they approve the
proposed decision(s) or not by a specified date. This can be either:

e Via an online form (e.g. Glasscubes or Microsoft Forms) — This method is preferred as
it provides an automatic audit trail and records all responses in a central location.

¢ Via email response.

The deadline date must allow a reasonable opportunity for all Members to provide a
response, although in some circumstances where an urgent decision is required, the
timeframe may be limited. If this is the case, the nominated person must consider ways of
bringing the email to the attention of the Members, for instance via phone call, text message
or other instant message facility.

The period for response must not be more than 28 days. A proposed resolution will lapse
automatically if it has not been approved after 28 days from circulation.

Step 6.

If any questions, queries or concerns are raised the person nominated at Step 3 must ensure
that these are circulated to all Members, as well as the answers or responses to the matters
raised.

Step 7.
Confirmation of decision

To be approved, a simple maijority of voting rights of eligible Members must be reached for
ordinary resolutions and not less than 75% maijority for special resolutions.

The nominated person will check and verify if sufficient responses have been received by the
deadline to meet a majority. If this has not been achieved, further attempts to contact
Members who have not yet responded may be made.

3 Version 1 February 2022
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If a majority has not reached and more than 28 days has passed, the decision is not
approved and may not be implemented.

The matter may be brought to the next meeting for further debate.
Step 8.

The nominated person will finalise the draft resolution/minute of decision and circulate this to
all Members, indicating the votes that were received. The date of the decision will be the date
the confirmation is circulated to the Members.

Step 9.

The Minute of the Decision will be submitted to the next formal Members meeting to be
approved as an accurate record and entered into the Minute Book.

4 Version 1 February 2022
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Extract from Articles of Association

44.

44.1

442

44.3

44.4

44.5

44.6

44.7

Written resolutions

Subject to Article 44.3, a written resolution of the Company passed in accordance with this
Article 44 shall have effect as if passed by the Company in general meeting:

44.1.1 A written resolution is passed as an ordinary resolution if it is passed by a simple
majority of the total voting rights of eligible members.

44.1.2 A written resolution is passed as a special resolution if it is passed by members
representing not less than 75% of the total voting rights of eligible members. A written
resolution is not a special resolution unless it states that it was proposed as a special
resolution.

In relation to a resolution proposed as a written resolution of the Company the eligible
members are the members who would have been entitled to vote on the resolution on the
circulation date of the resolution.

A members’ resolution under the Companies Acts removing a Director or an auditor before the
expiration of his or her term of office may not be passed as a written resolution.

A copy of the written resolution must be sent to every member together with a statement
informing the member how to signify their agreement to the resolution and the date by which
the resolution must be passed if it is not to lapse. Communications in relation to written notices
shall be sent to the Company’s auditors in accordance with the Companies Acts.

A member signifies their agreement to a proposed written resolution when the Company
receives from him or her an authenticated Document identifying the resolution to which it
relates and indicating his or her agreement to the resolution.

44.5.1 If the Document is sent to the Company in Hard Copy Form, it is authenticated if it
bears the member’s signature.

44.5.2 If the Document is sent to the Company by Electronic Means, it is authenticated if the
identity of the member is confirmed in a manner agreed by the Directors

A written resolution is passed when the required majority of eligible members have signified
their agreement to it.

A proposed written resolution lapses if it is not passed within 28 days beginning with the
circulation date.

Version 1 February 2022
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Appendix 1. Template Draft Resolution/Minute of Decision

Minute of Decision by

Written Resolution — Members Group | ro n a

Care & nealtn
Date of Decision
Recipient of Members
Responses
Confirmation of votes:
MEMBERS IN FAVOUR AGAINST

1. DECISION:

REASON FOR DECISION:

6 Version 1 February 2022
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Consent Agenda

Standard Operating Procedure

1
Name of originator/author: Donna Cairns, Head of Corporate Governance
Julie Sharma, Deputy Chief Executive

. . . . Board Terms of Reference and Governance
To be read in conjunction with
Framework

Applicable to

Board

Executive Summary

This procedure enables Board business that does not require discussion or debate to be
dealt with routinely and free up time on the agenda for more substantial discussion .

Implementation

The implementation of the procedure is outlined to Board Members ahead of each
meeting.

Version Control

Version Updated Summary of changes from previous

By version

Consent Agenda Issued: February 2022 Page 1 of 1
Veraign No: 1



Adoption of Consent Agenda Procedure for
Board Meetings

1. Provision within the Board Terms of Reference:

“A consent agenda may be presented by the Chair, normally at the end of a meeting.
Items may be removed from the consent agenda on the request of any one Board Member
in advance of the meeting. Iltems not removed may be adopted by general consent without
debate. Removed items may be taken up either immediately after the consent agenda or
placed on an agenda for a later meeting.”

2. Rationale for the use of the Consent Agenda

At most Board meetings, there are at least a few items on the agenda that do not need any
discussion or debate either because they are routine procedures or are already
unanimously supported. The consent agenda allows the Board to approve all these items
together without discussion or individual votes. Depending upon the amount of business,
this may free up anywhere from a few minutes to a half hour for more substantial
discussion.

3. What may be dealt with on the consent agenda?

Items will only be included on the consent agenda that are routine, procedural decisions
that are likely to be non-controversial, as well as receiving papers that are for information.

Examples may include:
e Approval of the minutes;

e Final approval of proposals or reports that the Board has been dealing with for
some time or discussed fully outside of the formal meeting, and all Board members
are familiar with the implications;

¢ Routine matters such as appointments to committees;
e Appointments requiring Board confirmation such as Members;
e Reports provided for information only;

e Committee reports for information where there are no matters of escalation for
discussion.

This list is non-exhaustive. ltems for inclusion as part of the consent agenda will be
approved by the Chair for each meeting.

4. Principles to be followed

Transparency and Accountability are key to the success of the Consent Agenda

Board Members must be given sufficient time to read and review all papers and supporting
information within the consent agenda.

Adoption of Consent Agenda Issued: February 2022 Page 2 of 2
Procedure for Board Meetings

Veriign No: 1



It must be recognised that items on the consent agenda are still important and deserve
Board Members’ full attention—otherwise, they shouldn’t be on the agenda at all.

It must be clear to Board Members how to request items are removed from the consent
agenda so they can be discussed.

Board Members are encouraged to discuss the reports with the authors or Executive

Leads.

5. Procedure for the Consent Agenda

A consent agenda can only work if the reports and other matters for the meeting agenda
are known in advance and distributed with agenda package in sufficient time to be read by
all Board members prior to the meeting.

Vi.

Vii.

viii.

When preparing the meeting agenda, the Chair determines whether an item should
be included on the consent agenda. The consent agenda shall be dealt with at the
end of the Board meeting.

The Chair requests that a numbered list be prepared of the consent items as part
of, or as an attachment to the meeting agenda.

The list and supporting documents are included in the Board’s agenda package in
sufficient time to be read by all Board Members prior to the meeting.

At the time of circulation, the Chair will ask Board Members to indicate if they have
any questions for clarification that may be resolved ahead of the meeting. Board
Members will also be asked if there are items they wish to be removed from the
consent agenda and discussed individually. Board Members are expected to
confirm receipt of the agenda and papers and confirm that they have been read in
advance of the meeting.

Board Members are encouraged to contact the lead Director or report author
directly with any questions, queries or comments.

Board Members may request that an item be removed for any reason. They may
wish, for example, to discuss the item, to query the item, or to register a vote
against the item.

Once it has been removed, the Chair will decide whether the item can be placed on
the meeting agenda for discussion or if there is insufficient time on the agenda, that
the item should be added to the agenda for the next meeting. The Chair may also
determine another appropriate method for dealing with the matter.

At the meeting, when there are no more items to be removed, the Chair shall read
out the remaining consent items and confirm if there are no objections, that these
items will be adopted. It is not necessary to ask for a show of hands.

When preparing the minutes, the Secretary includes the full text of the resolutions
that were adopted as part of the consent agenda.

Adoption of Consent Agenda Issued: February 2022 Page 3 of 3
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If0Na
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Terms of Reference
Board
Version Control:
Version | Date Author Owner StatPs . Review Date
(Active or Dissolved)

1.0 Dee Julie Sharma Chief Executive | Active - Draft Nov 2023
2.0 2020Feb | Donna Cairns

2022 Nov 2023

Approval Process:

These Terms of Reference must be approved by the Membership Group and signed off by the
Chair of that group, who under the current arrangements is also the Chair of the Board.

Name Position Signature Date
Simon

KnighterAmanda Chair of Members Group

Cheesley

Purpose (the why and how)

The Sirona Board is the body of appointed non-executive and executive directors which is
responsible for the management of the Company’s business. It includes those Directors who are
Company Directors registered with Companies House as well as those Directors agreed and
appointed by the Board.

Principal Function (consider the decision making, assurance and delivery aims for the group)

e Setting the vision and values of the organisation, its purpose and the difference it intends
the organisation to make and contributing to the vision and values of the wider health and
care system (Healthier Together)

e Setting strategy — the planned means by which the organisation will deliver its planned
vision and that of Healthier Together.

e Receiving assurance that the organisation is delivering the strategy to plan, manages risk
to itself and others, works within the law, delivers safe, quality services and has a proper
control on resources of all kinds and for which it is accountable.

e Ensuring the organisation meets the standards of openness and transparency, acts with
integrity and in good faith, and takes note it is behaving according to proper standards of
conduct and acts in an open and transparent manner.

e Ensures the organisation applies proper care to resources belonging to others for which it
is responsible, or can effect.

Page Company Reg. No: 07585003 | Sirona care & health, 2nd Floor, Kingswood Civic Centre
1/7 High Street, Kingswood, Bristol, BS15 9TR
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e To ensure dialogue, and engage with external bodies and the local community.

e Ensure Sirona is a Fit for Purpose organisation

Governance (should include the group’s delegated authority and reporting requirements)

The Board is authorised to undertake its duties by the Directors and Members of the Company.

MEETINGS OF COMPANY MEMBERS

The Chair of the Board and Chief Executive shall also be the nominated Directors for the
Company Membership Group and, in this role, be prepared to respond to any Member questions
on the Board’s activities.

OPERATING PRINCIPLES
The Board will adhere to the following principles:

to be collectively responsible for the performance of the organisation;

2. to act with a view to promoting the success of Sirona so as to maximise the benefits to our
service users and the local health and social care system.

3. to be responsible for creating a culture of continuous improvement, openness and honesty
where speaking up is modelled at all levels of the Organisation.

4. to provide entrepreneurial leadership of the Organisation within a framework of prudent and
effective controls, which enables risk to be assessed and managed;

5. to develop and articulate a clear “vision” for the organisation. This will be a formally agreed
statement of the organisation’s purpose and intended outcomes which can be used as the
basis for the Organisation’s overall strategy, planning and other decisions. The vision for the
Organisation will be developed within the context of Sirona’s role within an integrated care
system,;

6. to setthe organisation’s strategic aims and review these annually taking into consideration
the views of its stakeholders and partners, ensuring that the necessary financial and human
resources are in place for the organisation to meet its priorities and objectives and, then,
periodically reviewing progress and management of performance;

7. to be collectively responsible for ensuring the quality and safety of services, education,
training and research delivered by Sirona and applying the principles and standards of
clinical governance set out by the Department of Health & Social Care (DHSC), NHS
England, NHS Improvement, the Care Quality Commission (CQC), the Social Care Institute
for Excellence and the National Institute for Health and Care Excellence.

8. to ensure that the organisation functions effectively, efficiently and economically;

9. to set the values and standards of conduct and ensure that its obligations to its staff are
understood, clearly communicated and met;

10. to take decisions objectively in the best interests of the organisation and the communities
that it serves, and avoid conflicts of interest;

11. all members to have joint responsibility for every decision of the Board regardless of their
individual skills or status;
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12. all members to challenge constructively during discussions of the Board and help develop
proposals on priorities, risk mitigation, values, standards and strategy.

Meeting Arrangements and Support (7o include frequency and timing of meetings)

The Board shall hold such meetings as it considers appropriate to discharge its roles and
responsibilities.

In line with principles of openness and transparency meetings of the Board at least four meetings
a year will be open for staff and members of the public to attend. This will take effect from the
2021/22 financial year.

At the discretion of the Chair, where items of commercial confidence or matters relating to
individual members of staff or service users are to be discussed, that part of the meeting will be
held in private.

The dates of meetings open to staff and members of the public will be advertised 10 working
days in advance and wherever possible papers will be made available on the Organisation’s
website 5 days in advance of the meeting.

At the discretion of the Chair staff and members of the public may be invited to submit questions
or comment on the items on the Board agenda in advance of the meeting.

Meetings of the Board that are “open to staff and members of the public” includes access to the
meeting being via remote means including (but not limited to) video conferencing, live webcast,
and live interactive streaming. Where a meeting is accessible to the public via remote means, the
meeting is considered open to the public whether or not members of the public are able to attend
the meeting in person. The recording of such meetings will be available on the organisation’s
public website for two weeks after the date of the meeting.

Consent Agenda

A consent agenda may be presented by the Chair, normally at the end of a meeting. ltems may
be removed from the consent agenda on the request of any one Board Member in advance of the
meeting. ltems not removed may be adopted by general consent without debate. Removed items
may be taken up either immediately after the consent agenda or placed on an agenda for a later

meeting.

Secretary

The Head of Corporate Governance shall act as the Secretary to the Board.

Minutes of meetings

The Head of Governance shall be responsible for ensuring that they, or their nominated
representative, minute the proceedings, agreed actions and resolutions of all meetings of the
Board.

The minutes shall record any conflicts of interest declared by Directors.

The Board Action Log shall be circulated promptly and no later than one week following the
meeting.
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MEMBERSHIP AND QUORACY (the minimum representatives from the organisation required for the
group to make any decisions)

The composition of the Board is to be defined from time to time by a decision of the Board itself.
There will be a mix of Executive Directors and Non-Executive Directors.

The Chair of the Peoples’ Council will be a member of the Sirona Board.

The Board will normally be a non-voting Board and decisions will be reached by consensus.
Where the Board is unable to reach agreement by consensus, the voting members of the Board
will be those Directors registered as Company Directors which are currently:

e Chairman

e Chief Executive

e Deputy Chief Executive
[ ]

[ ]

Non-Executive Directors x 54
Director of Operations
Director of Finance

D; fT ‘ .

The Board shall be chaired by the Chair of the Company and the Chair shall appoint one of the
Non-Executive Directors as Vice Chair.

The Chief Executive will be accountable to the Sirona Board for the effective management of the
organisation.

The constitution of the Sirona Board is:

e Chair of Company Directors

e FourFive x Non-Executive Directors
e Chief Executive

e Deputy Chief Executive

e Director of Finance

e Director of Nursing and Quality

e Director of Operations

e Director of People and Development
e Director of Therapies

e Director of Transformation-Digital

e Medical Director

The Board may also appoint Associate Non-Executive Directors at its discretion to enhance the
diversity of the Board and support aspirant Non-Executives to become “Board ready” through a
dedicated development programme.

The Chair of the People’s Council is invited to attend all Board meetings.

QUORUM

The quorum for the Board meetings may be fixed from time to time by a decision of the Board,
but it must never be less than five (including at least two executive Directors and three non-
executive Directors).

A duly convened meeting of the Board at which a quorum is present shall be competent to
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exercise all or any of the authorities, powers and discretions vested in or exercisable by the
Board.

FIT AND PROPER PERSONS TEST

Members of the Board are subject to a “Fit and proper Persons” assessment in line with the
requirements of the Health and Social Care Act 2008 (Regulated Activities) Regulations 2014
Regulation 5. The assessment is undertaken prior to appointment and compliance reviewed
annually. All members of the Senior Leadership Team are subject to the Fit and Proper Persons
assessment

COMMITTEE STRUCTURE

To support the Board in carrying out its duties effectively, the following committees which report
to the Board have been established.

Quality & Outcome Committee
¢ review of all aspects of quality assurance on behalf of the Board.

Audit & Assurance Committee
e review of the controls and assurances in place to ensure the organisation achieves its
goals and remains financially sound and has sound systems and process.

Remuneration Committee
e review of remuneration and associated terms of condition of the Executive Directors

People’s Council
e review meeting with service users, carers and their representatives to receive and
respond to feedback on their experiences of care, chaired by a service user or carer or
their representative.
e The Peoples’ Council will be underpinned by service users’ groups in each Locality.

Professional Council
¢ to provide professional/clinical advice to the Board.

Equality, Diversity and Inclusion Steering Committee
e The ED&I Steering Committee is the formal mechanism and decision making body by
which Sirona can monitor and direct progress to eliminate discrimination throughout and
maximise inclusion in our services and employment practices.

The following Committee has also been established as a sub-committee of the Members Group:

Nominations Committee
e review of remuneration of the Non-Executive Directors
e performance review of the Chair of the Board
o assist in the appointment of the Chair of the Company and Non-Executive Directors, and
oversee the process for the review of performance of the Non-Executive Directors by the
Chair of the Company.
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COMMUNICATIONS (briefings, comms planning, decision and/or outcome cascades and comms risks i.e.
reputational)

The Head of Communications is invited to attend to all Board meetings and, in agreement with the
Chair and CEO, cascades key messages or decisions of the Board through agreed communication
channels.

For Board meetings held in public, the Communications Team support the publication of Board Papers
and manage the information on the Board section of the Sirona Website.

GDPR

Privacy Notice for attendees
In line with the General Data Protection Regulations (GDPR) and the Data Protection Act (DPA 2018) Sirona

care & health is registered as a Data Controller. As an attendee of this meeting, you can find out how your
personal data is processed by visiting our website www.sirona-cic.org.uk.

Individual’s Rights

In accordance with the Data Protection Act 2018 individuals have rights, including a right of access to personal
data that is held about them. Therefore, if the meeting is intending to discuss and record information about
individuals (data subjects), then the above Act of legislation will apply.

Notification of recording, (including Video Conferencing)

If the meeting is to be recorded then all those attending the meeting must be notified in advance of the
intention to record proceedings.

Any objections to recording must be considered by the Chair and the Chair will ultimately decide whether the
recording is appropriate in light of any objection.

The Chair of the meeting will make it clear to all attendees if recording will be happening and outline our plans
for the recordings and/or transcripts (e.g. sharing with all attendees).

Any implications for attendees as a result of turning on their camera in order to participate in a video
conference call or meeting will be explained at the start of the meeting, including if their image will become
available to everyone in attendance.

Attendees may choose to participate via audio only, especially for Safeguarding, confidential or meetings of a
sensitive nature.

Depending on how personal accounts are set up by external attendees, their name, email, etc. may be
available to other attendees, and it is essential to ensure that they are informed that what they say may be
recorded.

Clarity must be provided by the Chair at the beginning of the meeting in regards to the retention of any
recordings gathered during the meeting, including screen sharing or discussions of a Safeguarding,
confidential or sensitive nature.

Meeting participants should be informed that when meetings on MS Teams are recorded, the resulting video
file is stored on the NHSmail cloud for all in the NHSmail population, i.e. nationally available to the NHS Mail
network.
This means that the following elements should not be included in external MS Teams conference meetings
or calls:

e patient identifiable information

e sensitive business information

e confidential corporate information
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e See Board Planners
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Appendix 5

IFONG

Care & Nealth
Sirona People’s Council Charter

Version Control:
Status

Version | Date Author Owner (Active or Review Date
Dissolved)

0.8 October2021 | Working Group Pioneers Draft

Amends
Approval Process:

These Terms of Reference must be approved by those people identified as members of the Peoples
Council and signed off by the Board of Sirona.

Name

Position Signature Date

Amanda Cheesley | Chair of the Sirona Board

1. Purpose (the why and how)

1.1

1.2

1.3

1.4

1.5

1.6

1.7

The role of the Sirona People’s Council is to ensure that the voice of those using services provided
by Sirona is heard at every level of the organisation and taken into account in the planning, design
and monitoring of services.

The Sirona People’s Council acts collectively as a ‘critical friend’ to the Sirona Board in its
planning and decision-making. They will contribute to Sirona’s strategic planning where possible.
They use their experiences to help the Board to take account of the views of those who use
Sirona’s services.

The role of the Sirona People’s Council does not involve any responsibility or liability for running or
managing Sirona.

The Sirona People’s Council will be a source of knowledge and experience related to the public
and patients that Sirona serve. They will provide consultancy, advice and feedback on proposals
and actions made by Sirona.

The Sirona People’s Council will be representative of the public, clients, users of community health
services, and carers in Bristol, North Somerset and South Gloucestershire (hereafter BNSSG).

Membership of the Council may be by application from the public, or by invitation from the Council,
Sirona, or by request from a primary care or user group or voluntary body. Acceptance of
applications or requests will be made jointly by the People’s Council and Sirona’s Head of
Corporate Governance.

The Sirona People’s Council will consist of members of the public, who may or may not currently
be using Sirona services, who live in or are registered with a GP in BNSSG. Every effort will be

Sirona P
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1.8

1.9

made to ensure both geographic spread and representation from communities of interest,
including those with protected characteristics.

The People’s Council shall not be involved in any action or discussion of an individual's complaints
or comments on the quality of an individual's service that the C.1.C. provides.

The Chair and Vice Chair of the People’s Council will be elected by the Working Group from
amongst the Working Group members. The Chair will also chair the Working Group. Election to
Chairmanship and Vice Chairmanship shall take place every 2 years. The role of Chairperson is
not intended to assume greater power or responsibility than other members of the Council. The
Chairperson also acts as the spokesperson for the People’s Council on the Sirona Board, and
externally with regulatory bodies as required.

The Chair will be present at the Board meetings of Sirona.

The Working Group will comprise up to 8 pioneers with a minimum of 3 (from across BNSSG
where possible) and up to 4 staff representatives of Sirona. The Working Group will assist the
Chair and Vice Chair with agenda setting and preparation for meetings, seeking views from their

respective communities.

The members of the working group shall be determined by a procedure defined in section 4.

2. Administrative arrangements

21

2.2

23

Sirona will provide secretarial support to the People’s Council, assisting the Chairperson or agreed
representative, attending meetings, taking minutes, and sending out communications and
papers to People’s Council members.

The agendas for the People’s Council and Working Group meetings will be compiled and then
distributed by those in 2.1.

Officers from Sirona may request to attend or be invited to attend People’s Council meetings to
take part and to give presentations.

3. Governance (should include the groups delegated authority and reporting requirements)

3.1

3.2

3.3

3.4

3.5

The People’s Council shall hold at least one public meeting a year at which the members of the
Working Group will report on the activities of the People’s Council in the previous year.

The People’s Council will meet 6 times per year and the Working Group will meet in the intervening
months.

Members of the Working Group will be offered training and information to enable them to perform
the tasks necessary to the fulfilment of their agreed annual plan.

Members of the People’s Council will be referred to as pioneers.

Pioneers will be guided at all times by the Data Protection Act (1998) as sensitive
information may be discussed when viewing reports etc.
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3.6 Members of the Working Group will sign a confidentiality clause.

3.7 Members of Sirona staff attending People’s Council meetings will provide information, guidance
and support

4. Appointed Members

Title

Appointment Details

Chair (of the People’s Council and Elected by the Working Group

working group)

Vice Chair of the People’s Council Elected by the Working Group

and working group)

Secretary

Provided by Sirona C.I.C

Working Group Members of Working Group are self-nominated from the People’s

Council. In the event there are more than 8, the People’s Council
will agree a selection process.

5. Roles and Duties: (Consider Reporting and Communication of outcomes or decisions)

5.1 Chair Person and Vice Chair (when required):

a)
b)

c)
d)
e)
)
g9)

Planning agendas with members including timings, and who leads each item.

Agreeing the purpose of items being brought to the meeting against the key functions and
whether they are for information, discussion or decision.

Ensuring agendas and papers are sent out in advance.

Keeping the meeting to time and the agenda.

Setting the scene for each item and clarifying the objective.
Allowing full participation of all members and freedom of expression

Identifying and communicating key messages regarding decisions, risks etc.

5.2 Everyone:

a)
b)

c)

Exemplify good meeting behaviours.

Talk to colleagues outside of / in advance of meetings about key issues and items.
Members will share their knowledge and expertise to support peers..

Provide input and support for programmes and projects.

Highlight opportunities and potential risks as they emerge.

People’s Council members should inform the Chairperson and/or People’s Council
members if they cannot continue, as soon as possible, in order for a replacement to be
found so projects do not suffer.
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6. Benefits and Payments to Members of the Council

6.1 Pioneers shall receive no remuneration or fees from Sirona, but out of pocket expenses that have
prior approval of Sirona may be paid.

7. Conflicts of Interest

7.1 Pioneers must declare the nature and extent of any interest, direct or indirect, which he or she
has in associated transactions or arrangements concerning Sirona.

8. Notice and Conduct of Meetings

8.1 The People's Council will meet in person or virtually, in the first instance bi-monthly and then at a
frequency that is appropriate, at a date, time and place that meets the majority of People’s Council
pioneers.

8.2 An annual programme of meeting dates will be published and meeting papers will be sent out no
later than five working days before the meeting date.

9. Quoracy (the minimum representatives from the organisation required for the group to make any decisions)

9.1 A People's Council Meeting shall be considered quorate when the Chair or Vice Chair plus at
least two pioneers are present

9.2 The Working Group shall be considered quorate when the Chair or Vice-Chair plus one other
member are present.
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Report to: Board

IFONa

Care & health

Date 8th February 2022 Agenda item Consent Agenda Item 15
Title Annual Review of Declarations of Interest

Author Donna Cairns, Head of Corporate Governance

Lead Director Julie Sharma, Deputy CEO Date signed off

Presented by N/A Version 1

For Approval/decision (< Debate [ ] Assurance [ ] Information =

Aims/Summary

This report presents the currently declared Board of Directors’ interests for approval and reminds the
Board of Directors of the need to adhere to the Seven Principles of Public Life (the “Nolan Principles”).

Options and decisions

Board Members are asked to review and confirm their current declarations of interest members of the
Board of Directors as these must be declared in Sirona’s accounts and Annual Report.

Resource implications (financial/staffing/other resources)

None arising from this report.

Quality considerations

It is important that interests are declared by Directors to ensure openness and transparency, decisions are
not undermined by conflicts and fitness/independence of Directors is evidenced.

Paper/information previously considered by _

Not Applicable N/A

1. Background

Sirona’s policy on the Declaration of Interests requires all staff to declare relevant interests. In
addition, the Head of Corporate Governance, as Secretary to the Board, writes to all Directors to
remind them of the interests declared and the need to declare new interests which may arise.

Report Annual Review of Declarations of Version 1
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It is good practice for the Board to receive the interests declared by its members once a year and
during December 2021, Board Members were asked to review their current declarations for
accuracy and confirm via Glass Cubes form to ensure that records are up to date.

These are presented in Appendix 1.

2. Board Member Declared Interests

The interests declared by the members of the Board and SLT are detailed in Appendix 1. Board
members are reminded of their responsibility to keep their declarations up-to-date and update the
declaration form as and when any changes arise.

Board members were reminded to notify Corporate Governance as soon as possible of any
changes and confirmation of current interests via the online declaration form circulated by email
was received.

3. The Seven Principles Of Public Life

The Committee on Standards in Public Life devised the Seven Principles, often referred to as the
Nolan Principles, following its report into the standards of behaviour in public life in May 1995.
The report identified that public life was more rigorously scrutinised than in the past, and that
people in public life were not always as clear as they should have been about where the
boundaries of acceptable conduct lay.

As a result, the Committee drew up the Seven Principles of Public Life as a re- statement of the
general principles of conduct under pinning public life, and stated that:

e all public bodies should draw up Codes of Conduct incorporating the Seven Principles;

¢ internal systems for maintaining standards should be supported by independent scrutiny;

e more was needed to be done to promote and reinforce standards of conduct in public
bodies, in particular through guidance and training, including induction training.

Sirona demonstrates this though the completion of a register of interests as described above, the
annual review of interests and further periodic reminding of the need to be open about relevant
interests, and by the use of independent internal and external auditors to review internal systems
and practice.

The 7 Nolan Principles of Public Life are:

1 Selflessness
Holders of public office should act solely in terms of the public interest.

2Integrity

Holders of public office must avoid placing themselves under any obligation to
people or organisations that might try inappropriately to influence them in their
work. They should not act or take decisions in order to gain financial or other
material benefits for themselves, their family, or their friends. They must
declare and resolve any interests and relationships.

3 Objectivity
Holders of public office must act and take decisions impartially, fairly and on
merit, using the best evidence and without discrimination or bias.

4 Accountability
Holders of public office are accountable to the public for their decisions and
actions and must submit themselves to the scrutiny necessary to ensure this.
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50penness

Holders of public office should act and take decisions in an open and
transparent manner. Information should not be withheld from the public unless
there are clear and lawful reasons for so doing.

6.Honesty
Holders of public office should be truthful.

7.Leadership

Holders of public office should exhibit these principles in their own behaviour
and treat others with respect. They should actively promote and robustly
support the principles and challenge poor behaviour wherever it occurs.

4. Review and Future developments

Sirona’s policy and procedures on the declaration of interests is currently under review by our
Counter Fraud Specialists as part of their programme of work. The outcome of the review is
awaiting but during the process it has been identified that more needs to be done to capture
interests from staff below SLT. Although the policy requires all staff to declare interests, there are
no procedures in place for staff to be made aware and reminded of this requirement. It is also
considered appropriate that this requirement be applicable only to those with budget management
responsibility.

Secondary employment for all staff is captured by People and Development processes, so there
is no need to duplicate this on the register of interests.

Further developments being planned include cross referencing the register of interest with
procurement information, including the creditors list, on a periodic basis. The development of a
Standards of Business Conduct is also proposed which will set out expected standards in decision
making in line with the Nolan principles. Currently this is a gap between our Taking it Personally
values, which covers our cultural behaviours in more general terms than management/business
context, and the policy on declaring interests which is more procedure focused.

5. Recommendations

Board Members are asked to:
e Review and approve the declared interests as at January 2022
e Agree to continue to adopt the Seven principles of Public Life
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Date of last
Declaration of
Interest

First Name

Tl Noneto
Last Name o declare

CIC Director)

SIRONA
Companies House Directors

Care Service Ltd
(Director)

Foundation
(Trustee)

Sirona Register of Interests (Board and Senior Leadership Team)

Employment in last 12 mths

Business
(partner or sole proprietor)

Company Directorship

Compassionate & Quality Care Ltd, Autism Independence

Appendin 1

Trusteeships

Membership of Organisations, public bodies

Brish Psychology Society, Registered Manager with

Family Members (employed by Sirona)

Family Members (potential confiicts o interest)

100112022 Nura ARBE Associate NED Bristol University, Happy Care Ltd Compassionate & Qualty Care L[ s et Lt cars oty Commisaon 60)
24122021 Cive BASSETT  |Directorof Finance v v Atisan Hire Centes Ltd (FD) Dribuid Ltd (nterim FD) Prospect Hospice, Swindon - o longer trustee 24/12/2021 Anna Bassett (daughter) is employed by Sirona
NED for Grove Leaming Trust
Black South West Network
Sirona 01.04.21 Redbrck House, 6 York Court, Wilder Street, Bistol, BS2
Bristol Women's Voice Barbara Brown Consulting 8QH. Black South West Network Wilma Adams (siter)
0710212022 Barba BROWN  [NED
A v v Rice & Things Restaurant Pariner) | (Registered Chariy in England & Wales number 1123633 Equaly & Diversity Partner
and Company number 05437953.)
Sirona 4-12:17
RON -Ceased work forthe RON 31.12.2019 Hospitalof St John, Heylesbury, Warminster BAT2 OHW from March
30122021 | Amanda CHEESLEY  |Chair v v v Self employed: Associate of Beyond Coaching, Hillman Amanda Cheesley Consulting 2020, Wessex Muliple Sclerosis Centre, Bradbury House, The Avente,
Mansfield Road, Chesterfield S44 558 from April 2018 Warminster BA12 9AB from 28.10.20
Vaccination programme, Sirona (Bank)
Doty Diectorof Husband works for BANES Eary Years Dept. A conflct
201202021 Linda FRANKLAND | 2PV Sirona Treasurer of Hillesley Allotment Association may arise f there is any tendering for services within that
dept.
NED for Greensquare Group - ended on 3062020 Member of Chartered Institute of Management
strt22021 Loma HARRISON  [NED v v e et s Somerset Wiife Trust-(27.01.21) pibiptivionichs
Member ofthe Royal College of Nursing
20122021 Mary LEWS Directorof Nursing NSCP unil 31-03:20 Registered Professional with the Nursing and Micwifery
Counci
Shaw Healthcare (Group)LId Shaw Healthcare EOT Shaw Foundation
0610212022 MACSORLEY v v
Simon NED Universiy of the West of England Northen Surveying Services Ltd Chair of CSET (Castle School Education Trust)
Directorof People &
0610212022 Sarah MARGETTS  [Development v
ncing Diectorof National Trust - Member of the Rodborough and
24122021 | Ceridwen MASSEY < Minchenhampton Commons Advisory Commiee
Operations
(Voluntary Role)
Fellow |.CivilEngineers
ERGSY.COM ERGSY.COM BANES Councilorfor Whitchurch and Pensford
281202021 Paul Ay NED v v Balh & North East Somerset Counci ERooy Digtl ERooY Digtl o penson o
Board member Avon fire brigade - 28112121
diectoral Weston vea Health NS Trst B Rt et Wage o rptont
271212022 Mike RICHARDS | Therapies and University Hospitals Bistol and Weston NHS Foundation Trust , Rena
Fs N e oot 12 i 21110t Emma Richards' ol i now Cifical Opeatonal
ploy Lead for Neurology - 27/12/21
030212022 sanet ROWSE |Chief Executive v v Sirona GMTS SW Steering Group Member WEAHSN Board
Member (Board member)
a-leaving
Sronan22 Sirona, BNSSG CCG
irons,
Kathryn RUSH Medical Director 4 Sirona employment end - Jan 22
Jenny THEED Director v v Sirona Carers Centre (fom June 2014)
Deputy Chief Oak House Trust, Forest of Dean Great Oaks Hospice, Husband Husband: Roy Sharma (Responsible Officer, Medical)
0610212022 Julie SHARMA " v v v Sirona " piee: Great Oaks Hospice, Forest of Dean Responsible Offcer (Medical) (fom Feb 20) Y " .
Execuive Forest o Dean Does occasional locum work across the South West

Occasional locum doctor
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Board Cover Report

IONG

care & health

Date 8" February 2022 Agenda item Consent Agenda Item 16
Title Board Planner 2022/23

Author Donna Cairns, Head of Corporate Governance

Exec Lead Janet Rowse, CEO Version 1

For Approval/decision [ Debate [J Assurance [J Information

Purpose of the report

To provide Board with an outline of the proposed schedule of business for the 2022/23 Board cycle of
meetings.

Why is this report coming to the Board

E.g. is this a regulatory/contractual requirement, linked to our Strategic Objectives or Risks?
The report is for information.

Related Risk No. (If applicable) N/A

How has this report been developed

Including the lead director, those involved in preparing the report and the sources of information relied on

Previous Board planners have been reviewed and new reporting requirements have been identified from
recent reports. The draft planner for 2022/23 has taken into account consultation with report authors and
been discussed with the Chair, CEO and Deputy CEO.

What is the process the report has been through internally

i.e. which teams or groups have reviewed the report or the information that informs it

The Board were consulted at the January meeting on the cycle of meetings including formal meetings in
public, seminars and private meetings.

Summary and Key Issues Highlighted by these teams, including mitigations

Please highlight in summary the key messages from this report, including matters of escalation from
Committees or other Teams, significant issues, risks and actions to address them

The Board Planner for 2022/23 is set out in a new format designed to be more accessible for ease of
reference.

The Planner sets out the regular business at formal Board meetings including service user stories, assurance
reporting and committee summary reports. The business listed under each meeting in the cycle is in addition
to these standard agenda items.
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The design of the schedule takes into account regulatory/contractual deadlines where applicable.

The plan is a living document and will be amended during the year in response to changes in timelines and
when additional decisions or reports are required.

Actions for the Board (including any decisions required and options for consideration)

Are there any matters that require a Board decision or discussion to address issues of concern?

Board is asked to note the report and contact the Chair and the Corporate Governance Team with any
amendments required to the Board Planner.

Report Board Planner 2022/23 Version 1
Page 44 Donna Cairns, Head of Corporate
2/2 Author Governance Board date 8th February 2022



Business proposed for the Board 2022/23

The Board will receive the following reports at formal meetings other than seminars:

e  Service User Story

e  Quality Reporting

Ironag

care&health

e  Operational Performance Report

e  Chief Executive Briefing
e  Chair and NEDs Briefing e  Finance Report
e  Committee Summary reports (at Board meetings following the *  Risk Register
recent Cttee meetings): Quality & Outcomes; Audit &
Assurance; Professional Council, People’s Council, EDI
April May June July
Seminar Meeting in Public Seminar Private meeting
v A o 11
e  Board e Public Questions on the Agenda e TopicTBD e Quality Account .
Evaluation e  CQCReport e Annual Safeguarding Report
e  Staff Survey Results e Annual Health and Safety Report
+ Approval of e Digital Update e  People & Development Annual
Director e NHSI (Monitor) Licence Condition Report
Appointments compliance review . e  Freedom to Speak up 6 month
e  Workforce Race Equality
Standard Action Plans update
e  Modern Slavery Statement and
Action Plan
e  Strategy and Business Plan
Performance
e Board Assurance Framework
Strategic Risks Update
. Gender Pay Gap Report
August September October November
Seminar Meeting in Public Seminar Meeting in Public
o A U A
e  TopicTBD e Public Questions on the e Strategy Review Public Questions on the Agenda
Agenda Winter Planning
e Annual Report and Finance Digital Update
Statements Estates Annual Report
e  CIC Annual Report Strategy and Business Plan
e |P&C Annual Report Performance
e  EDI Annual Report Board Assurance Framework
e Medical Staff Appraisal & Strategic Risks Update
Revalidation
December January February March
Seminar Private meeting Meeting in Public Private meeting
o bt A W
e Topic TBD e  Freedom to Speak Up 6 e Public Questions on the e Budget Setting
month update Agenda e  Business Plan Update
«  Winter Plan Update e  Medical Revalidation e NED Term of Office Review
e  Strategy and Business Plan *  Board Planner 2023/24
Performance o Governance Framework
. Board Assurance Review
Framework Strategic Risks
Update
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