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The proposed structure continues with the existing six Board Committees, each with a 
distinct and complementary role: 

 

 Audit and Risk Assurance Committee 

 Quality Assurance Committee 

 Finance Committee (formerly the Finance, Performance and Business Transformation 
Committee) 

 People and Organisational Development Committee 

 Remuneration Committee 

 Charitable Funds Committee 

Financial Risks The management of financial risks will be overseen by the 
Finance Committee.  

Key Risks  Risk management is being mainstreamed through the 
committee structure. 

Disclosure Statement The revised Terms of Reference are broadly based on those 
set out in the external governance review in 2015, which was 
informed by discussions with Board members, and endorsed by 
the Care Quality Commission. 

Equality and Diversity 
Statement 

Oversight of equality and inclusion will sit with the People and 
Organisational Development Committee in future. 
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Terms of Reference for the Board and its Committees 
 

 
1. Background 

 
1.1 In January 2016, the Board received an update on interim changes made to 

committee structures, responding to the recommendations of the 2015 Governance 
Review. These changes can be summarised as follows: 

 

 Quality Assurance Committee - the former Governance Committee was 
renamed to emphasise its renewed and distinct focus on assuring the Board 
about quality, safety and patient experience; 

 Audit and Risk Assurance Committee - the former Audit Committee was 
renamed to reflect its new responsibility for risk management assurance, and the 
Risk Committee was abolished to enable proactive risk management to be 
embedded within the work of Committees; 

 Finance, Performance and Business Transformation Committee – the former 
Finance and Performance Committee was renamed to reflect the broad scope of 
the Committee in providing assurance to the Board about key planning and 
operational functions of the Trust; 

 The establishment of a People and Organisational Development Committee. 
 
1.2 In June 2016, the Board approved revised Terms of Reference for the 

Remuneration Committee to ensure full alignment with the Trust’s Standing Orders, 
Standing Financial Instructions and Scheme of Delegation and Reservation, and 
reflect best practice. 

 
1.3 Since then work has taken place to further review the role of the Board and its 

Committees to support effective and streamlined governance, fit for the medium 
term. 

 
2 Terms of Reference  
 
2.1 The report sets out proposals for revised Terms of Reference for the Board 

Committees.  Terms of Reference for the Board have also been developed for the 
first time. It is considered essential to set committee functions in the context of a 
clear and shared understanding of the Board’s focus. 

 
2.2 The Terms of Reference reflect the role of the Board in actively focusing on strategy, 

delivery and assurance and shaping a strong, cohesive culture, whilst ensuring its 
other responsibilities are discharged effectively through Board committees.  The 
recommendations are intended to provide lean and focused committees which 
ensure a flow of timely, relevant, reliable and synthesised information from within and 
outside the organisation.   
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2.2 The revised Terms of Reference are informed by the following principles: 
 

 Committee structure to be established to support the work of the Board; 
 Committees to be established in a way which supports the strategic role of the 

Board, and maintains at Board level, functions which would be better carried out 
by the whole Board; 

 Committees to focus on delegated Board functions; 
 Committees to undertake specific functions on the Board’s behalf or provide 

advice and assurance to the Board on the exercise of its functions; 
 Committees to have clear, defined and distinct roles, with the integration of 

governance sitting at Board level; 
 Committees to comprise Board members and relevant management members 

(other than in the case of the Audit and Risk Assurance Committee, and 
Remuneration Committee, which comprise non executive director membership 
only). 

 

2.3  The committee structure continues with six Board Committees, each with a distinct 
and complementary role: 

 
 
2.4 The proposed Terms of Reference for the Board and its Committees are set out in 

Appendix A.  Key areas to highlight are as follows: 
 

 Quality Assurance Committee – It is recognised that the scope of this 
Committee is broad, and can only be effective if the sub structure is operating 
effectively.  The Medical Director is overseeing the improvements required in 
this regard. 

 Finance Committee - The Finance, Performance and Business 
Transformation Committee has been re-named as the Finance Committee, to 
better reflect its focus on financial, contractual and commercial matters.  This 
change was supported by the Committee at its October 2016 meeting.   
As a result of this change, performance oversight now sits at Board level.  
Board agendas are being constructed to allow sufficient time for consideration 
of the Integrated Performance Report, and ensure the Board is able to 
execute its responsibilities effectively. 

 People and Organisational Development Committee – this Committee will 
have oversight for research and equality and inclusion arrangements in 
future.  (These areas currently sit with the Quality Assurance Committee.) 

 
The Terms of Reference set out the Board membership of each Committee.  With the 
exception of the Remuneration Committee and the Audit and Risk Assurance 
Committee, the Chief Executive is an ex-officio member of each Board Committee.  
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In addition to the Terms of Reference, a protocol has been developed to support staff 
attending Board and Committee meetings. 
 

The sub committee structure will be presented to each parent committee for 
consideration and approval early in the New Year.  Committee Chairs will also agree 
with Lead Executives any additional members of Committees, as well as attendees, 
for reporting to the next meeting of the Committees. 

 
3. Conclusion 
 
3.1 The Terms of Reference set out the Board’s role in focusing on strategy, delivery and 

assurance and shaping a strong, cohesive culture, whilst ensuring its other 
responsibilities are discharged effectively through Board committees.  The 
recommendations are intended to provide lean, focused and effective committees 
which ensure a flow of timely, relevant, reliable and synthesised information from 
within and outside the organisation. 
 

4. Recommendation 
 
4.1 The Board is recommended to: 

 Approve Terms of Reference for the Trust Board; 
 Approve refreshed Terms of Reference for Board Committees. 



 

 

 

TERMS OF REFERENCE  

TRUST BOARD 

ROLE OF THE BOARD 

 The Board is accountable for setting the Trust’s vision, strategy and culture, monitoring 
performance against objectives, ensuring high standards of corporate governance and 
promoting links between the Trust and the local community. 

CONDUCT OF BUSINESS 

 The Board will meet no less than seven times a year to carry out its core business and 
responsibilities. 

 The Board shall be supported by the Director of Corporate Affairs who will agree the 
agenda with the Chair and ensure the production of all necessary papers, arrange for a 
member of the corporate secretariat to take minutes and keep a record of matters arising 
and issues to be carried forward.  The Director of Corporate Affairs will also generally 
provide support to the Chair and members of the Board. 

MEMBERSHIP AND QUORATE REQUIRMENTS 

The Trust Board Membership will comprise of: 

 All Non Executive and Executive Directors 
 

Quorate Requirements: 

 No business shall be transacted at a meeting unless at least four of the Directors who 
are eligible to vote (including at least one Executive Director and one Non Executive 
Director) are present; 

 In the absence of the Chair, the Vice Chair shall Chair the meeting; 
 
The standard for attendance is 80% of scheduled meetings within 12 months.  

DUTIES 

Formulating strategy  
 Set the strategic direction for the organisation in the context of system wide planning to 

deliver high-quality, safe, innovative, sustainable and affordable services for patients, 
improve outcomes, improve the health of the local population and reduce inequalities; 

 Approve supporting/enabling strategies, including workforce, estates and IM&T; 
 Ensure human and financial resources are aligned around achieving agreed priorities; 
 Develop a clear understanding of local people’s needs, market and stakeholder analyses, 

and ensure these are reflected in strategic plans; 
 Approve revenue and capital budgets, and business cases/contracts in excess of £1m over 

the period of the contract; 
 Establish strategic objectives and agree the principal risks set against the high level 

objectives and priorities for the Trust; 
 Approve arrangements relating to the discharge of the Trust’s responsibilities as a corporate 

trustee for the management and use of charitable funds; 
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 Direct the Trust’s contribution to the implementation of devolution and integration. 
 

Ensuring accountability by holding the organisation to account for the delivery of 
strategy, being accountable for ensuring the organisation operates effectively and with 
openness, transparency and candour and by receiving assurance that systems of 
control are robust and reliable  
 Approve the organisation’s overall system of governance and control, including an effective 

committee structure and robust risk management arrangements, and seek assurance of on-
going compliance; 

 Approve the appointment of External Auditors, and arrangements for the separate audit of 
Charitable Funds; 

 Receive the annual management letter from the external auditor and an annual report from 
the Internal Auditor, and be assured of actions being taken in response to 
recommendations, as overseen by the Audit and Risk Assurance Committee; 

 Approve the Trust’s Annual Report and Annual Accounts, and those relating to Charitable 
Funds; 

 Approve the Trust’s Quality Accounts; 
 Approve arrangements for dealing with complaints; 
 Shape and approve the Assurance Framework, and receive regular assurance on the 

effectiveness of the systems and processes in place for meeting the Trust’s strategic 
objectives, gaining assurance that risk management arrangements are robust and risks to 
delivery are being managed; 

 Review performance and achievement against the Operational Plan and other agreed 
objectives.  Where necessary ensure recovery plans are in place; 

 Approve the Standing Orders, Standing Financial Instructions, Scheme of Reservation and 
Delegation; 

 Demonstrate grip and pace in relation to ensuring safety and improving quality of care for 
patients. 
 

Shaping a positive culture for the Board and the organisation 
 Set the Trust’s values, culture and expected standards; 
 Shape and approve the Trust’s organisational development strategy and seek assurance 

with regard to implementation;  
 Demonstrate that the strategies and decisions of the Board are transparent, and informed 

by a healthy dialogue with patients, the public, clinicians and other stakeholders; 
 Build a sense of belonging among staff, and caring and connection between the 

organisation and the public; 
 Achieve the highest standards of public service delivery; 
 Ensure human rights are promoted. 

 

ACCOUNTABILITY AND REPORTING ARRANGEMENTS 

The Board will receive a summary assurance report of all reporting Committee meetings at 
every meeting. 

REVIEW ARRANGEMENTS 

 The Board will undertake an annual self-assessment and review. 

SUB COMMITTEE ARRANGEMENTS 

The Board will periodically review the composition and performance of its Board Committee 
meetings and receive regular assurance reports from these Committees.  The Committee 
meetings that report to the Board are: 
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 Audit and Risk Assurance Committee; 
 Finance Committee; 
 Quality Assurance Committee; 
 People and Organisational Development Committee; 
 Charitable Funds Committee; 
 Remuneration Committee. 

LAST APPROVAL DATE FOR REVIEW 

  

 
 



 

 

 

TERMS OF REFERENCE  

AUDIT AND RISK ASSURANCE COMMITTEE 

CONSTITUTION 

 The Board has established a committee of the Board to be known as the Audit and Risk 
Assurance Committee (The Committee), which is accountable to the Trust Board. 

 The Committee is a non-executive committee of the Board and has no executive powers, 
other than those specifically delegated in these Terms of Reference. 

 The Committee is authorised by the Board to investigate any activity within these Terms of 
Reference. It is authorised to seek any information it requires from any employee and all 
employees are directed to co-operate with any request made by the Committee. The 
Committee is authorised by the Board to obtain outside legal or other professional advice 
and to secure the attendance of outsiders with relevant experience and expertise if it 
considers this necessary and after informing the Chair of the Trust Board. 

CONDUCT OF BUSINESS 

 The Committee will meet no less than four times a year to carry out its core business and 
responsibilities, and hold an additional meeting in relation to approval of the annual 
accounts.   

 The Committee shall be supported by the Committee Secretary who will agree the agenda 
with the Chair and produce all necessary papers, attend meetings to take minutes, keep a 
record of matters arising and issues to be carried forward and generally provide support to 
the Chair and members of the Committee. 

 The Executive lead for the Committee is: Director of Finance. 

MEMBERSHIP AND QUORATE REQUIRMENTS 

The Committee will comprise of: 

 3 Non-Executive Directors (one of whom will be nominated as the Chair); 
 

Quorate Requirements: 

 A quorum must be two members; 
 In the absence of the Chair, one of the other two Non Executive Director members shall 

Chair the meeting; 
 Committee members will attend all meetings. The standard for attendance is 80% of 

scheduled meetings within 12 months. 

PURPOSE 

Assist the Trust Board with its oversight responsibilities and independently and objectively 
monitor, review and report to the Trust Board on the processes of governance, assurance, risk 
management, financial reporting and internal control and, where appropriate, facilitate and 
support the attainment of effective processes. 
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DUTIES 

1. Oversight of Trust arrangements for governance, management of risk, internal 
control and financial reporting 

 Review the establishment of an effective system of integrated governance, management of 
risk and internal control, across the whole of the organisation’s activities, that supports the 
achievement of the organisation’s objectives, and review their effectiveness; 

 Receive assurance that performance information is accurate and that financial controls and 
systems of risk management and assurance are robust and defensible; 

 Provide assurance to the Board on the public disclosure statements that flow from 
assurance processes, including the Annual Governance Statement and the Annual Quality 
Accounts; 

 Review and recommend to the Board approval of the Annual Accounts and Statements and 
the Annual Report; 

 Review and provide assurance to the Board on policies for ensuring compliance with 
relevant regulatory, legal and code of conduct requirements, for example the Standing 
Orders, Standing Financial Instructions, the Scheme of Delegation and supporting financial 
procedures; 

 Review Losses and Compensation Payments and make recommendations to the Trust 
Board as appropriate;  

 Ensure effective two-way communication with the Chairs of other Board Committees to 
review the control environment, and ensure relevant audit findings are being progressed. 

 
2. Risk assurance 
 Consider and recommend to the Board approval of the Risk Management Strategy and 

Policy, oversee development and monitoring of the Board Assurance Framework and 
undertake risk assurance on behalf of the Board. 
 

3. Internal audit 
 Ensure there is an effective internal audit function that meets mandatory Public Sector 

Internal Audit standards, providing appropriate assurance to the Committee, and that the 
Trust responds in a timely way to audit recommendations with oversight through 
management and committees as appropriate. 
 

4. External audit 
 Review the findings of the External Auditor and consider the implications, and 

management’s response to their work. 
 

5. Counter fraud 
 Ensure there is an effective and appropriate local Counter Fraud Specialist function in place 

in the Trust. 
 

6. Auditor Panel 
 Act as the Trust’s Auditor Panel and advise the Board on the selection and appointment of 

an external auditor (separate Terms of Reference). 
 

ACCOUNTABILITY AND REPORTING ARRANGEMENTS 

The Chair of the Committee will be responsible for providing a summary assurance report to the 
Trust Board after every meeting. 

REVIEW ARRANGEMENTS 

 The Committee will review its own performance and terms of reference annually to ensure it 
is operating at maximum effectiveness and recommend any changes it considers necessary 
to the Trust Board for approval.   
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 The Committee will provide the Board with an annual report to demonstrate compliance with 
its Terms of Reference and that it has discharged its responsibilities appropriately.  

 The Committee will undertake an annual self-assessment checklist, in the format 
recommended by the NHS Audit Committee Handbook, to review the functionality, 
productivity and contribution of members and ensure remedial action is taken to improve the 
effectiveness of the Committee and recommend any changes it considers necessary to the 
Trust Board for approval.   

SUB COMMITTEE ARRANGEMENTS 

There are no sub-committees. 

LAST APPROVAL DATE FOR REVIEW 

  

 
 



 

 

TERMS OF REFERENCE  

CHARITABLE FUNDS COMMITTEE 

CONSTITUTION 

 The Charitable Funds Committee has been formally constituted by the Board in accordance 
with its standing orders, with delegated responsibility to make and monitor arrangements for 
the control and management of the Trust’s charitable funds and will report through to the 
Trust Board, as the Corporate Trustee. 

 The Committee is authorised by the Board to investigate any activity within these Terms of 
Reference. It is authorised to seek any information it requires from any employee and all 
employees are directed to co-operate with any request made by the Committee. The 
Committee is authorised by the Board to obtain outside legal or other professional advice 
and to secure the attendance of outsiders with relevant experience and expertise if it 
considers this necessary and after informing the Chair of the Trust Board. 

CONDUCT OF BUSINESS 

 The Committee will meet quarterly to carry out its responsibilities.   

 The Committee shall be supported by the Committee Secretary who will agree the agenda 
with the Chair and lead Executive and produce all necessary papers, attend meetings to 
take minutes, keep a record of matters arising and issues to be carried forward and 
generally provide support to the Chair and members of the Committee. 

 The Executive Lead for the Committee is the Director of Finance. 

MEMBERSHIP AND QUORATE REQUIREMENTS: 

The Charitable Funds Committee will comprise of five Trustees; 
 Committee Chair (Non Executive Director) 
 Two additional Non Executive Directors 
 Director of Finance and Performance 
 Medical Director 
 Director of Corporate Affairs 

 
Quorate Requirements: 
 A quorum must be not less than two Non Executive Directors and not less than two 

Executive Directors 
 In the absence of the Chair of the Committee, another Non Executive Director will chair the 

meeting. 
 Executive Directors may, in the exceptional circumstance that they cannot attend, nominate 

a deputy to represent them.   
 The standard for attendance is 80% of all scheduled meetings within 12 months. 

PURPOSE 

The Committee will have oversight, on behalf of the Board (acting as corporate trustee), of all 
aspects of the management of the charitable funds within the Trust. 
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DUTIES 

 Agree and monitor arrangements for the control and management of the Trust’s charitable 
funds; 

 Oversee the fundraising, management, investment and disbursement of charitable funds 
within the regulations provided by the Charities Commission and ensure compliance with 
the laws governing charitable funds; 

 Ensure the budget, priorities and spending criteria determined by the Board, acting as 
corporate trustee, are consistent with the requirements of the Charities Act 1993, Charities 
Act 2006 (or any modification of these acts), Trust’s objectives and the Trust's Guidance for 
the use of Charitable Funds; 

 Approve all individual charitable fund expenditure items in excess of £25,000, and agree 
recommendations to the Board for expenditure in excess of £100k; 

 Approve the annual accounts and annual report, and ensure that relevant information is 
disclosed; 

 Review the appointment and performance of investment advisors. 
 

ACCOUNTABILITY AND REPORTING ARRANGEMENTS 

The Chair of the Committee will be responsible for providing a summary assurance report to the 
Trust Board after every meeting. 

REVIEW ARRANGEMENTS 

 The Committee will review its own performance and terms of reference annually to ensure it 
is operating at maximum effectiveness and recommend any changes it considers necessary 
to the Trust Board for approval.   

 The Committee will provide the Board with an annual report to demonstrate compliance with 
its Terms of Reference and that it has discharged its responsibilities appropriately.   

 The Committee will undertake an annual self-assessment to review the functionality, 
productivity and contribution of members and ensure remedial action is taken to improve the 
effectiveness of the Committee. 

SUB COMMITTEE ARRANGEMENTS 

There are no sub-committees of the Charitable Funds Committee. 

LAST APPROVAL DATE FOR REVIEW 

  

 



 

 

TERMS OF REFERENCE  

FINANCE COMMITTEE 

CONSTITUTION 

 The Board has established a committee of the Board, to be known as the Finance Committee 
(the Committee) which is accountable to the Trust Board. 

 The Committee is authorised by the Board to investigate any activity within these Terms of 
Reference. It is authorised to seek any information it requires from any employee and all 
employees are directed to co-operate with any request made by the Committee. The 
Committee is authorised by the Board to obtain outside legal or other professional advice and 
to secure the attendance of outsiders with relevant experience and expertise if it considers 
this necessary and after informing the Chair of the Trust Board.  

CONDUCT OF BUSINESS 

 The Committee will meet monthly to carry out its responsibilities.   
 The Committee shall be supported by the Committee Secretary who will agree the agenda 

with the Chair and produce all necessary papers, attend meetings to take minutes, keep a 
record of matters arising and issues to be carried forward and generally provide support to 
the Chair and members of the Committee. 

 The Executive Lead for the Committee is the Director of Finance. 

MEMBERSHIP AND QUORATE REQUIREMENTS 

The Committee will comprise of: 
 

 Committee Chair (Non Executive Director) 
 2 additional Non Executive Directors 
 Director of Finance  
 Chief Operating Officer 
 Director of Strategy and Business Development 
 Director of Human Resources and Organisational Development 

 
Quorate Requirements: 

 A quorum must be four members of whom two must be Executive Directors, one of whom 
must be the Director of Finance and Performance, or delegated deputy, and two Non 
Executive Directors. 

 The standard for attendance is 80% of scheduled meetings within 12 months. 

PURPOSE 

Assist the Trust Board to maintain an objective overview of the Trust’s financial performance and 
financial and business planning, ensure corrective action has been initiated and managed as 
appropriate, and advise the Board on the financial stability of the Trust.   

DUTIES 

1. Planning 
 Oversee the development of the Trust’s annual and strategic business plans, taking into 
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account relevant local and national factors; 
 Consider the Trust’s annual financial targets before submission to the Board; 
 Oversee the development of the Trust’s financing strategy and investment policy, estates 

strategy and IM&T strategy for approval by the Board.  
 Oversee the development of the 5 year and 15 year capital strategy; 
 Consider the Trust’s medium term financial and business strategy, in relation to both revenue 

savings and capital; 
 Ensure the medium and long term financial models (MTFM and LTFM) are designed and 

developed (with appropriate clinical advice and involvement); 
 Agree contractual framework for key commissioners; 
 Oversee the negotiation and finalisation of contracts with commissioners. 
 
2. Delivery 
 Review the Trust’s performance against its annual financial plan and budgets, including 

consideration of management of financial risks; 
 Ensure the medium and long term financial models (MTFM and LTFM) are delivered, 

managed and monitored appropriately; 
 Review the in-year delivery of annual efficiency savings programmes, including workforce 

savings plans; 
 Provide assurance to the Board about the key planning and operational matters affecting the 

financial performance of the Trust; 
 Monitor the Trust’s operating cash policy, and working capital position; 
 Seek assurance that the Trust is optimising its income generation powers; 
 Oversee the delivery of contracts with commissioners, seeing assurance of mitigating actions 

where delivery off track; 
 Oversee delivery of capital investment plans, and 3 year rolling programme; 
 Monitor the performance of the Trust’s physical estate;  
 Seek on-going assurance that a robust IM&T strategy is in place to enable the provision of an 

appropriate IM&T infrastructure, receive regular reports on implementation of the strategy, 
and make recommendations to the Board on IM&T capital expenditure, as appropriate; 

 Seek assurance for the principal risks and those above agreed tolerance levels in relation to 
financial and contractual/commercial risk domains, and review risks being managed by sub-
committees that have exceeded their risk tolerance for more than 6 months. 
 

3. Commercial and Business Development 
 Maintain an oversight of the Trust’s investments and business proposals, ensuring 

compliance with the Trust’s policies;  
 Consider proposals for procurement via commercial contracts in line with the Scheme of 

Delegation, and where progressed oversee the initiation and entry into significant commercial 
contracts; 

 Oversee, on an exceptions basis, the contract management of significant commercial 
contracts, seeing assurance that the service is provided in line with the contract; 

 Review the financial aspects of significant business ventures and transactions; 
 Review and approve capital and revenue business cases as per delegated limits in respect of 

major service and strategic developments, ensuring independent advice is sought in relation 
to major investments, and seeking assurance of adequate risk management, as follows:   

o Funding identified (i.e. allocated through the annual budget setting process) -
Business cases with revenue consequences over £500k to be approved by the 
Committee. 

o Funding not identified. - Business cases with revenue consequences over £100k to 
be approved by the Finance Committee.  

o Schemes involving the disposal of land or buildings – Schemes with a capital disposal 
impact of over £100k to be approved by the Committee.  

 Consider post project evaluation reports on capital investments in excess of £1million and 
major business cases; 
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 Review post project realisation benefits of major business cases, and seek assurance of how 
learning is being applied. 

 

ACCOUNTABILITY AND REPORTING ARRANGEMENTS 

The Chair of the Committee will be responsible for providing a summary assurance report to the 
Trust Board after every meeting. 

REVIEW ARRANGEMENTS 

 The Committee will review its own performance and terms of reference annually to ensure it 
is operating at maximum effectiveness and recommend any changes it considers necessary 
to the Trust Board for approval.   

 The Committee will provide the Board with an annual report to demonstrate compliance with 
its Terms of Reference and that it has discharged its responsibilities appropriately.   

 The Committee will undertake an annual self-assessment to review the functionality, 
productivity and contribution of members and ensure remedial action is taken to improve the 
effectiveness of the Committee. 

SUB COMMITTEE ARRANGEMENTS 

The Committee will periodically review the composition and performance of its sub-
committee/groups and receive regular assurance reports from these sub-committee/groups.   

LAST APPROVAL DATE FOR REVIEW 

  

 



 

 

TERMS OF REFERENCE  

PEOPLE AND ORGANISATIONAL DEVELOPMENT COMMITTEE 

CONSTITUTION 

 The Board has established a committee, known as the People and Organisational 
Development Committee (the Committee) which is accountable to the Board. 

 The Committee is authorised by the Board to investigate any activity within these Terms of 
Reference. It is authorised to seek any information it requires from any employee and all 
employees are directed to co-operate with any request made by the Committee. The 
Committee is authorised by the Board to obtain outside legal or other professional advice 
and to secure the attendance of outsiders with relevant experience and expertise if it 
considers this necessary and after informing the Chair of the Trust Board. 

CONDUCT OF BUSINESS 

 The Committee will meet bi-monthly to carry out its responsibilities.  The Chair of the 
Committee may call for additional meetings should the need arise. 

 The Committee shall be supported by the Committee Secretary who will agree the agenda 
with the Chair and produce all necessary papers, attend meetings to take minutes, keep a 
record of matters arising and issues to be carried forward and generally provide support to 
the Chair and members of the Committee. 

 The Executive Lead for the Committee will be the Director of Human Resources and 
Organisational Development. 

MEMBERSHIP AND QUORATE REQUIREMENTS: 

The Committee will comprise of: 

 Committee Chair (Non-Executive Director) 

 Two additional Non-Executive Directors 

 Director of Human Resources and Organisational Development  
 Director of Nursing  
 Medical Director 
 Chief Operating Officer 
 Director of Strategy and Business Development 
 Director of Medical Education 

 
Quorate Requirements:  

 A quorum must be four members, of whom two must be Executive Directors and two 
Non-Executive Directors. 

 The Executive Director or Deputy Director of HR and OD must be present. 
 Committee members will attend all meetings. The standard for attendance is 80% of 

scheduled meetings within 12 months. 
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PURPOSE 

The Committee will assist the Trust Board to maintain a strategic overview of the adequacy of 
the Trust’s workforce, and educational and organisational development arrangements to ensure 
a flexible, adaptable and positive workforce, fit for the future, to enable the on-going provision 
of affordable, high quality care and good clinical outcomes for patients, and develop effective 
strategies that support the Trust’s strategic vision and values. 

DUTIES 

1. Strategic Oversight and Workforce Planning 
 Oversee the development and delivery of the Trust’s Workforce, Organisational 

Development, Education and Learning and Health and Wellbeing Strategies; 
 Ensure there are arrangements in place to develop a clear plan of how the workforce can 

adapt to meet the challenges ahead and deliver future care models;  
 Ensure the Trust is prepared for the medium and long term workforce aspects of 

integration/devolution; 
 Oversee and approve Trust workforce plans; 
 Ensure best practice in workforce planning to ensure safe, affordable staffing; 
 Receive assurance of the Trust’s ongoing plans to ensure sufficient leadership and 

improvement capability, including succession planning. 
 
2. Organisational Development and Staff Engagement 
 Receive assurance on staff engagement initiatives and associated measures of 

effectiveness; 
 Ensure the Trust has robust Speaking Up arrangements in place, and seek assurance that 

staff feel able to openly raise concerns; 
 Receive assurance that the Trust has effective strategies for strong and effective clinical 

engagement, facilitating transformational change and improvements in patient care; 
 Receive the annual staff survey results and ensure appropriate actions are taken to address 

issues arising. 
 
3. Compliance and Risk Management 
 Receive assurance of statutory and regulatory compliance and monitor arrangements 

pertaining to workforce and education; 
 Monitor the Trust’s compliance with the Equality Act 2010;  
 Provide assurance to the Trust board that the Trust is compliant with relevant HR legislation 

and best practice, for example medical revalidation regulations; 
 Provide assurance to the Board in relation to the Trust’s arrangements for the remuneration 

and terms of service, including contractual arrangements, for all staff, except executive and 
Very Senior Manager appointments, in accordance with national requirements and 
standards; 

 Receive assurance reports with regard to professional misconduct, tribunals, offences, etc; 
 Seek assurance for the principal risks and those above agreed tolerance levels in relation to 

the workforce risk domains, and review risks being managed by sub-committees that have 
exceeded their risk tolerance for more than 6 months. 

 
4. Education 
 Ensure the Trust maintain its Teaching Hospital status, including oversight of high quality 

professional under and post graduate education; 
 Encourage and influence key relationships with educational partners, research institutes and 

the Academic Health Science Network to maximise the benefit of these relationships to the 
Trust. 
 

5. Research 
 Oversee the Trust’s research strategy, and receive assurance that the broad range of 
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regulations, principles and standards of good practice that exist to achieve, and 
continuously improve, research quality are being complied with across the Trust, and that 
the benefits of research undertaken are being realised. 

 
6.  Equality and Inclusion 
 
 Receive assurance of the Trust’s performance in relation to equality, inclusion and human 

rights. 
 
Scope of Committee to include all staff including temporary staff (bank, agency, medical and 
non-medical staff), volunteers and contractors 
 

ACCOUNTABILITY AND REPORTING ARRANGEMENTS 

The Chair of the Committee will be responsible for providing a summary assurance report to the 
Trust Board after every meeting. 

REVIEW ARRANGEMENTS 

 The Committee will review its own performance and terms of reference annually to ensure it 
is operating at maximum effectiveness and recommend any changes it considers necessary 
to the Trust Board for approval.   

 The Committee will provide the Board with an annual report to demonstrate compliance with 
its Terms of Reference and that it has discharged its responsibilities appropriately.   

 The Committee will undertake an annual self-assessment to review the functionality, 
productivity and contribution of members and ensure remedial action is taken to improve the 
effectiveness of the Committee. 

SUB COMMITTEE ARRANGEMENTS 

The Committee will periodically review the composition and performance of its sub-
committee/groups and receive regular assurance reports from these sub-committee/groups.   

LAST APPROVAL DATE FOR REVIEW 

  

  



 
 

TERMS OF REFERENCE  

QUALITY ASSURANCE COMMITTEE 

CONSTITUTION 

 The Board has established a committee of the Trust Board to be known as the Quality 
Assurance Committee (the Committee), which is accountable to the Trust Board. 

 The Committee is authorised by the Board to investigate any activity within these Terms of 
Reference. It is authorised to seek any information it required from any employee and all 
employees are directed to co-operate with any request made by the Committee. The 
Committee is authorised by the Board to obtain outside legal or other professional advice 
and to secure the attendance of outsiders with relevant experience and expertise if it 
considers this necessary and after informing the Chair of the Trust Board. 

CONDUCT OF BUSINESS 

 The Committee will meet six weekly to carry out its responsibilities.   

 The Committee shall be supported by the Committee Secretary who will agree the agenda 
with the Chair and produce all necessary papers, attend meetings to take minutes, keep a 
record of matters arising and issues to be carried forward and generally provide support to 
the Chair and members of the Committee. 

 The Executive lead for the Committee is the Director of Nursing. 

MEMBERSHIP AND QUORATE REQUIREMENTS  

The Committee will comprise of: 

 Committee Chair (Non Executive Director) 

 Two additional Non Executive Directors 

 Director of Nursing 

 Medical Director 

 Chief Operating Officer 

 Director of Human Resources and Organisational Development 

 Director of Corporate Affairs 

 Associate Medical Director: Quality Improvement 

 Deputy Directors of Nursing 

 Director of Infection Prevention and Control (co-opted member) 

In the absence of the Committee Chairman, one of the other two Non Executive Director 
members shall chair the meeting. 

Quorate Requirements: 

 A quorum must be four members of whom two must be Non-Executive Directors, and 
two Executive Directors (one clinical). 

 Executive Directors or their designated deputy will attend all meetings.  
 The standard for attendance is 80% of scheduled meetings within 12 months. 

PURPOSE 

The Committee will assist the Trust Board to ensure the organisation discharges its functions 
and meets its responsibilities with regard to the quality and safety of healthcare delivered. 
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DUTIES 

 Provide assurance, both in relation to development and delivery, that the Board has an 
effective strategy for improving the quality and safety of care patients receive, and improving 
their overall experience;  

 Provide the Board with assurance that effective and well supported operational governance 
arrangements for quality and safety are in place; 

 Scrutinise assurances on compliance with CQC standards and the Information Governance 
Toolkit; 

 Approve the annual Clinical Audit plan, ensuring alignment with Trust priorities and risk 
areas; 

 Approve and monitor delivery of action plans arising from review/investigation reports and 
the work of external regulators; 

 Seek assurance for principal risks and those above agreed tolerance levels relating to 
quality, patient safety and compliance (Q&S) risk domains, as well as risks managed by sub 
committees that have exceeded their tolerance for more than six months; 

 Provide assurance to the Board that risks arising from major changes to services or 
pathways managed by the Trust, including those arising from system wide developments, 
are managed in a way which ensures the on-going delivery of safe care to patients; 

 Provide assurance to the Board in relation to its responsibilities for matters including: 
o safeguarding vulnerable people, children and young people; 
o safe staffing; 
o seven day services; 
o infection prevention and control; 
o serious incidents and duty of candour; 
o emergency preparedness and business continuity; 
o health and safety legislation; 
o responding to incidents, concerns raised, claims and inquests; 
o learning from complaints and experiences; 
o quality impact assessments; 
o information governance; 
o private patient governance. 

ACCOUNTABILITY AND REPORTING ARRANGEMENTS 

The Chair of the Committee will be responsible for providing a summary assurance report to the 
Trust Board after every meeting. 

REVIEW ARRANGEMENTS 

 The Committee will review its own performance and terms of reference annually to ensure it 
is operating at maximum effectiveness and recommend any changes it considers necessary 
to the Trust Board for approval.   

 The Committee will provide the Board with an annual report to demonstrate compliance with 
its Terms of Reference and that it has discharged its responsibilities appropriately.   

 The Committee will undertake an annual self-assessment to review the functionality, 
productivity and contribution of members and ensure remedial action is taken to improve the 
effectiveness of the Committee.  

SUB COMMITTEE ARRANGEMENTS 

The Committee will periodically review the composition, performance and work plans of its sub-
committee/groups and receive regular assurance reports from these sub-committee/groups.   

LAST APPROVAL DATE FOR REVIEW 
 

 

 



 

 

TERMS OF REFERENCE  

REMUNERATION COMMITTEE 

CONSTITUTION 

 The Board has established a committee of the Board to be known as the Remuneration 
Committee which is accountable to the Trust Board.   

 The Remuneration Committee is a Non Executive committee of the Board and has no 
executive powers, other than those specifically delegated in these terms of reference. 

 The Committee is authorised by the Board to investigate any activity within these Terms of 
Reference. It is authorised to seek any information it requires from any employee and all 
employees are directed to co-operate with any request made by the Committee. The 
Committee is authorised by the Board to obtain outside legal or other professional advice 
and to secure the attendance of outsiders with relevant experience and expertise if it 
considers this necessary and after informing the Chair of the Trust Board.  

 The Remuneration Committee has no authority to determine remuneration arrangements 
for Non-Executive Directors for whom nationally determined terms will apply. 

CONDUCT OF BUSINESS 

 The Committee will meet as required, but not less than three times a year.   

 The Committee shall be supported by the Director of Corporate Affairs who will agree the 
agenda with the Chair and produce all necessary papers, attend meetings to take minutes, 
keep a record of matters arising and issues to be carried forward and generally provide 
support to the Chair and members of the Committee. 

MEMBERSHIP AND QUORATE REQUIRMENTS  

 Membership of the Remuneration Committee shall consist of the Chairman and all Non 
Executive Directors.  The Chairman of the Trust Board will chair the Remuneration 
Committee 
 

 The chair may invite the Chief Executive, Director of Human Resources and any other 
Executive Directors to attend as appropriate. 
 

Quorate Requirements: 
 A quorum must be the Chair and at least 2 other NEDs. 
 Committee members will attend all meetings. The standard for attendance is 80% of all 

scheduled meetings within 12 months. 

PURPOSE 

Assist the Trust Board to ensure the Trust recruits, retains and develops a strong executive 
leadership team capable of achieving Trust objectives. 

DUTIES 

 Advise the Board on remuneration and terms of service for the Chief Executive, Executive 
Directors and other senior staff within the nationally defined framework;  

 Ensure a robust policy and effective process is in place to meet the requirements of the Fit 
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and Proper Persons Test for all Board appointments including oversight of a Fit and Proper 
Persons Director Policy; 

 Ensure that there is a formal, rigorous, fair and transparent procedure for setting the 
remuneration and conditions of service for the Chief Executive, all Executive Directors, and 
any other individuals employed under VSM Conditions of Service/staff remunerated outside 
of Agenda for Change;   

 Approve objectives, and receive and consider appraisal and other performance evaluation 
data for the Chief Executive and Executive Directors  on a regular basis against measures 
agreed by the Committee; 

 Approve business cases for:  
 all proposed severance payments (contractual and non-contractual) for the Chief 

Executive and all Directors reporting to the Chief Executive (for subsequent approval 
by NHS Improvement /Treasury); 

 any proposals for any proposed non-contractual severance payments relating to 
other staff (for subsequent approval by NHS Improvement /Treasury); 

 any proposed contractual severance payments exceeding nationally defined 
financial limits for staff below director level; 

 Ensure there is a formal, rigorous and transparent procedure in place to facilitate the 
appointment of new Executive Directors of appropriate calibre to the Trust, establishing the 
process for recruitment and selection having the ability to consider market forces and other 
critical factors facing an NHS Trust; 

 Approve the design of, determine targets for and set upper limits of any Executive Director 
performance related pay scheme approved by the Trust, aligned with the interests of the 
Trust, patients and taxpayers and ensure that targets are challenging and contribute to the 
overall benefits of the Trust; 

 Support the Trust Chair in connection with the recruitment and appointment of the Chief 
Executive, in relation to which the Chair of the Trust has specific responsibilities;  

 Ensure there is a formal, rigorous and transparent procedure in place to facilitate the 
appointment of interim Executive Directors of appropriate calibre to the Trust, and within 
appropriate financial limits; 

 Approve any Mutually Agreed Resignation Schemes (MARS) proposed by the Trust, prior to 
consideration by NHS Improvement. 

ACCOUNTABILITY AND REPORTING ARRANGEMENTS 

The Chair of the Committee will be responsible for providing a summary assurance report to the 
Trust Board after every meeting. 

REVIEW ARRANGEMENTS 

 The Remuneration Committee will review its own performance and terms of reference 
annually to ensure it is operating at maximum effectiveness and recommend any changes it 
considers necessary to the Trust Board for approval.   

 The Committee will provide the Board with an annual report to demonstrate compliance with
its Terms of Reference and assurance that it has discharged its responsibilities 
appropriately.   

 The Committee will undertake an annual self-assessment to review the functionality, 
productivity and contribution of members and ensure remedial action is taken to improve the 
effectiveness of the Committee.  

SUB COMMITTEE ARRANGEMENTS 

The Committee has no sub-committees. 

LAST APPROVAL DATE FOR REVIEW 
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