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[bookmark: _GoBack]Confirmed Minutes of the Board of Trustee Meeting  
Thursday 01 September 2022 
Via MS Teams

	Chair:
	
	

	Charles Janczewski
	CJ
	UHB Chair 

	Present:
	
	

	David Edwards
	DE
	Independent Member - ICT

	Michael Imperato
	MI
	Independent Member - Legal

	Fiona Jenkins
	FJ
	Executive Director of Therapies & Health Sciences

	Mike Jones
	MJ
	Independent Member – Trade Union

	Rhian Thomas
	RT
	Independent Member – Capital and Estates

	John Union

	JU
	Independent Member - Finance

	Jason Roberts
	JR
	Executive Nurse Director (from 10.28am) 

	In Attendance:
	
	

	Rhodri Davies
	RD
	Financial Audit Team Leader – Audit Wales

	Nicola Foreman
	NF
	Director of Corporate Governance

	Simone Joslyn
	SJ
	Head of Arts and Health Charity

	Robert Mahoney

	RM
	Interim Deputy Director of Finance

	Observers:
	
	

	Timothy Davies

	TD
	Head of Corporate Business

	Secretariat:
	
	

	Nathan Saunders

	NS
	Senior Corporate Governance Officer

	Apologies:
	
	

	Joanne Brandon
	JB
	Director of Communications 

	Marcia Donovan
	MD
	Head of Corporate Business

	Susan Elsmore
	SE
	Independent Member – Local Council

	Rachel Gidman
	RG
	Executive Director of People and Culture

	Akmal Hanuk
	AH
	Independent Member - Community

	Meriel Jenney
	MJ
	Executive Medical Director

	Mark Jones
	MJ
	Audit Wales

	Sara Moseley
	SM
	Independent Member – Third Sector

	Catherine Phillips
	CP
	Executive Director of Finance

	Suzanne Rankin
	SR
	Chief Executive Officer 




	BT 22/09/001
	Welcome & Introductions 

The UHB Chair welcomed everyone to the meeting in English and Welsh.

.


	Action





	BT 22/09/002
	Apologies for Absence

Apologies for absence were noted.

The UHB Chair asked if the meeting was quorate.

The Director of Corporate Governance (DCG) responded that the meeting was short by one Executive Director but noted that the Executive Nurse Director had expressed they would attend later in the meeting.  She added that the Interim Deputy Director of Finance was attending in the absence of the Executive Director of Finance.  



The UHB Chair noted that any decisions made whilst the meeting was inquorate would need to be ratified in due course. 

	














DCG

	BT 22/09/003
	Declarations of Interest 

The UHB Chair declared an interest as the Chair for the “Our Health Meadow” Group.

	

	BT 22/09/004
	Minutes of the Board of Trustee Meeting held on 21 April 2022

The minutes of the Board of Trustee Meeting held on 21 April 2022 were received.

The Board of Trustee (the Trustees) resolved that: 

a) The minutes were approved as an accurate and true record of the meeting held on 21 April 2022.

	







	BT 22/09/005
	Action Log following the Meeting held on 21 April 2022

The Action Log was received and all actions were discussed.

The Board of Trustee resolved that: 

a) The Action Log was noted.

	




	BT 22/09/006
	Chair’s Action taken since last meeting

No Chair’s Actions had been taken since the last meeting.

	




	BT 22/09/007
	Health Charity Current Financial Position 

The Health Charity Current Financial Position was received.

The Interim Director of Finance (IDDF) advised the Trustees that the report highlighted the financial performance of the Charity to the period 30th June 2022 but added that he would provide updated figures which had not changed much.

He highlighted three key issues to bring to the attention of the Trustees which included:

· The value of the Charitable Funds had decreased by £0.547m for the period ending 30th June 2022.
· The stock market continued its downward trend in June which had resulted in cumulative losses of £0.390m for the period ending 30th June 2022.
· General Reserves were currently overcommitted against outstanding commitments to the value of £1.114m

The IDDF advised the Trustees that the Health Charity would be required to “clean up” what had been committed financially because it had overcommitted funding and work would be required to put the information into one place.

It was noted that the Fund brought forward in April 2022 was £8,988m and that since April, the Charity had received income of £278k against outgoing resources of £435k.

It was noted that this meant that the Health Charity was in a sustained period where its resources seemed to be higher than its income and that if the data was extrapolated for the year, it would result in a cashflow shortage of around £600k.

The IDDF advised the Trustees that the Finance team would work on a very detailed cash flow, which would be received by the Charitable Funds Committee (CFC) and the Board of Trustees in the future.

The Vice Chair of the Health Board (Vice Chair UHB) highlighted the current cost of the living crisis and asked if that would have any impact on donations and if any contingencies were in place.

The IDDF responded that the Health Charity’s income had been reasonably consistent as shown in the report and that the Charity received income from multiple sources, such as dividend income and legacy income which would not normally be affected by a cost of living crisis.

He added that the day to day income of the Health Charity could be affected by the cost of living crisis and that it could be factored in whilst preparing cashflow forecasts.

It was noted that the CFC had closed any further bids against the General Reserves as the Fund was in a negative position. 

The Independent Member – Capital & Estates (IMCE) asked if the CFC did a cashflow projection when approving bids, She also asked did the investment entity provide any forecasts on fund performance as a short-term projection which could be helpful to the CFC when deliberating whether to approve/reject requests.

The IDDF responded that at present there was no cashflow projection undertaken when approving bids. He added that work was now being undertaken around that which would be received by the CFC at its future meetings.

It was noted that in terms of forecasts on fund performance, the advice received from the Fund Managers was comprehensive.  The Fund Managers had presented to the CFC in June 2022 and had informed the CFC that that due to the current climate, they had moved into defensive stocks which should be stable and should protect against big value loss during the period.

The Trustees were advised that the Fund balances had decreased by £0.547m to £8.441m. 

It was noted that of the closing fixed asset balance, £2.479m related to Rookwood Hospital, with the balance of £5.829m relating to the investment portfolio. 

The IDDF advised the Trustees that of the net current assets closing balance of £0.133m, £0.239m was supported with cash (which included the cash withdrawal of £0.350m from the investment portfolio), with the balance being net current liabilities of £0.106m. 

It was noted that the investment portfolio had started the financial year with a market value of £6.569m and that the value had decreased to £5.829m for the period ending June 2022.  That figure had included the £0.350m cash withdrawal in May 2022. 

It was noted that this had resulted in a market value loss of £0.390m for the period ending June 2022 compared to the opening balance of £6.569m.

In summary the value of the Charitable Fund has decreased by £0.547m in the current year to £8.441m. That decrease represented net expenditure of £0.157m and market value losses of £0.390m.

The IDDF provided the Trustees with a Forecast Financial Position of the Charity’s General Reserves and noted that whilst the Charity had a net worth of £8.441m, it was structured around undelegated and delegated funds where financial responsibility had been delegated to named fund holders and Heads of Service. 

He added that within those funds, there were general reserves with a negative value of (£0.083m) made up of the following:

· Consolidated general reserve fund balance of £0.307m
· Year to date investment losses of (£0.390m)
 
It was noted that against those general reserves the Charity had approved a number of bids which had resulted in significant financial commitments which were assessed at being circa £1.031m and were summarised within the papers.

It was noted that the general reserves were over committed by circa £1.114m and that a key driver for that was the year to date performance of the investment portfolio, which as mentioned, had achieved losses of £0.390m for the period ending June 2022.

The Independent Member – Finance (IMF) asked when would it be necessary to instruct the Investment Managers to sell further investments.

The IDDF responded it was anticipated that £350,000 would be required in the Autumn from investments and then the Finance team would make the “cash call” and would seek authorisation from the CFC.

The UHB Chair advised the IDDF that the CFC and Trustees could benefit from having an overview of which commitments were due in the current financial year, how much was due in year two and how much was due in year three.  That would allow the CFC and Trustees to look at how income could be generated against those commitments. 

The Director of Corporate Governance (DCG) advised the Trustees that she was concerned, from a governance perspective, as to how the Health Charity had got into the position of overcommitting funds.  She added that had the IDDF not been in post, the CFC could have continued to overspend.

She added that learning would be required to move forward and asked for assurance that it would not happen again.

The IDDF responded that his team was undertaking work to get a clearer picture of the Health Charity’s commitments, and that assurance could be provided that the Charity would not get into that position again.  The detailed cashflow information would help with that assurance. 

The UHB Chair noted that Trustees were ultimately responsible for how the Charity’s funds were managed and that assurance was required that the CFC was doing what it should be doing.  He asked the IDDF to ensure the report was received by Trustees at each meeting. 

The IDDF advised Trustees that the Finance Charity team would continue to monitor dormant funds and would transfer to the General Reserves where appropriate and in line with the financial control procedure. 

It was noted that the next review was due to be concluded in September 2022 for the period ending March 2022.

The IML noted that the recommendations stated that the Trustees note everything and asked if a more physical action would be required.

The UHB Chair responded that a further action should be added to include that the Trustees would receive the financial report from the IDDF at every Trustee meeting. 

The Board of Trustee resolved that:

a) The financial position of the Charity was noted
b) The performance of the investment portfolio was noted
c) The over commitment of the general reserve was noted
d) The Health Charity Current Financial Position report would be received at every future Board of Trustee meeting.
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IDDF

	BT 22/09/008
	Employee Wellbeing Service Bid 

The Employee Wellbeing Service (EWS) bid was received.

The UHB Chair advised the Trustees that the Executive Director of Finance and the Director of Communications were not available to present the item and so the Head of Arts and the Health Charity (HAHC) would summarise the report.

The HAHC advised the Trustees that the bid was being received as it required approval from the Trustees in line with the appropriate governance. 

It was noted that the bid for charitable funds for the EWS was noted by the CFC and had required submission to the Board of Trustees for consideration and endorsement.

The UHB Chair noted that the report stated:

“The EWS submitted a further application to the CFC on 7th December 2021, request extension of the funding for a further 2”.

He asked what “a further 2” meant.

The IDDF responded that it had meant to say “2 months” but noted that the funds would be to support the EWS until year end and to then consider the sustainable support for the service in the financial plan of the Health Board.

The UHB Chair asked for the amendment to be made and then the paper to be recirculated to Trustees with further clarity.

The Independent Member – Legal (IML) asked what the long term vision of the EWS was as he did not think that the Health Charity should be supplementing  something that should be financed via Health Board core funds.

The IDDF responded that the point was well made and it was difficult to judge within the margins of when charitable funds were suitable for staff wellbeing because there was the argument that the health and wellbeing of staff was something the Health Board should be doing for its staff. 

The UHB Chair advised the Trustees that as Chair of the Health Board he would not want the funding from the Charitable Funds to be going on for longer than it should. He added that although part of the Charitable Funds remit was staff wellbeing, getting the sustainability sorted out longer term would be required.

The Executive Director of Therapies and Health Sciences (EDTHS) advised the Trustees that the budget for 2023/2024 would need to be looked at to see what the Health Board could provide from its core budget to the EWS.

The UHB Chair concluded that at the heart of the bid was the Health Board’s staff and they required support.  He noted that the bid would require endorsement from the Trustees following the clarity which would be provided by the IDDF outside of the meeting and due to the meeting being inquorate. 

The Board of Trustee resolved that:

a) The EWS bid for charitable funds was postponed for endorsement to the next Board of Trustees meeting, pending further clarity from the IDDF in relation to a point raised in the covering report.
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IDDF/DCG

	BT 22/09/009
	Disposal of Rookwood Hospital 

The Disposal of Rookwood Hospital information was received.

The EDTHS advised the Trustees that she had a discussion with the Executive Director of Finance to ascertain the position of where the Health Board was with the disposal of Rookwood Hospital.

It was noted that the Director of Capital, Facilities & Estates (DCFE) had been asked to have further discussions with the land agents about the potential to sell the whole Rookwood site as opposed to the half that had been previously looked at. 

It was noted that the DCFE was currently having those conversations and that any outcomes would be provided to the CFC in December and the Trustees in January with an options appraisal being required.

The UHB Chair advised the Trustees that the expectations from the sale, and the monies gained had to be managed correctly because the monies needed to be used for a specific purpose. 

The Board of Trustee resolved that:

a) The Disposal of Rookwood Hospital information was noted.

	












EDTHS/DCFE

	BT 22/09/010
	Horatio’s Garden Update

The Horatio’s Garden Update was received.

The EDTHS advised the Trustee that Horatio’s Garden was now open.

It was noted that Horatio’s Garden Wales was the first of its kind in Wales, and the stunning accessible garden space was for patients, staff and visitors to enjoy throughout the year. 

It was noted that to officially open the Garden, rugby legend, Sir Gareth Edwards, had visited and toured the green sanctuary, and had said;

“I am thrilled that Wales has a Horatio’s Garden. It will provide people with traumatic injuries a place to spend time in nature and provide a space away from the ward where they can enjoy time with family and friends. Spinal cord injury could happen to anyone, as known from experiences in the world of rugby, and the beautiful garden could provide some relief for people going through a very difficult time.” 

The EDTHS advised the Trustees that there had been a few issues with regards to around honorary contracts and that work was being undertaken to address those issues.  It was noted that wheelchair access was still an issue for some of the areas and that the same was being looked at as a matter of priority by the DCFC.  

It was noted that total build costs were estimated to be £1.727m of which the Health Charity’s commitment was £0.692m, and, that maintenance costs for the maximum of 10 years had been assessed to be £0.530m of which the Health Charity’s commitment was £0.094m.

The UHB Chair thanked the EDTHS for being the Senior Responsible Officer (SRO) on the project and for all of the hard work undertaken over the past few years.

The Board of Trustee resolved that:

a) It was noted that the garden was now open and being used by patients and staff and that a short video has been made to record the opening.

	

	BT 22/09/011
	Chair’s Reports: 

i. Charitable Funds Committee

The Chair’s Report for the Charitable Funds Committee was received.

The Board of Trustee resolved that: 

a) The contents of the Chair’s Report were noted.

	

	BT 22/09/012
	Audit Plan for the Charitable Funds Account 

The Audit Plan for the Charitable Funds Account was received.

The Financial Audit Team Leader – Audit Wales (FATLAW) advised the Trustees that he would take the audit report as read.  The report set out what Audit Wales had planned to do during the year on the funds held in trust, when they would do it and who would do it as well as the expected costs.

It was noted that the report set out Audit Wales’ responsibilities and to ensure that the accounts were true and fair, were free from material misstatement and that they complied with reporting requirements.

He added the that the report would also need to be aligned with the Health Board’s financial statements. 

The FATLAW advised Trustees that “materiality” meant that Audit Wales would be unable to provide complete assurance but would ensure accounts were materially correct. 

He added that in 2021/22 materiality was set at £48k.

It was noted that prior to the completion of the audit, the financial levels at which misstatements to be material were judged would be reported to the Trustees. 

It was noted that Audit Wales judged any misstatements below a trivial level (set at 5% of materiality) as not requiring consideration by those charged with 
governance, and therefore would not be reported.

The FATLAW advised the Trustees of 3 risks within the audit which included:

· The risk of management override of controls was present in all entities.

· Formal recommendations had been made in 2021/22 in respect of, weaknesses in the draft financial statements submitted for the audit and premature payments to suppliers, in advance of need.

· Related party disclosures could be incomplete.

It was noted that the fee from Audit Wales had not increased in line with inflation and had actually decreased by 20%. 

The UHB Chair asked if the Audit & Assurance Committee had received the report.

The IMF and Chair of the Audit & Assurance Committee responded that he had not seen the report but noted that it was generally received after the Board of Trustees meeting and would be scrutinised at the next meeting. 

The Board of Trustee resolved that: 

a) The Audit Plan for the Charitable Funds Account was noted.

	












































DCG

	BT 22/09/013
	Events Planner Update

The Health Charity Events Planner Update was received.

The HAHC advised the Trustees that it was brought to each meeting to show what events were upcoming and asked that members got involved where they could. 

The Board of Trustee resolved that: 

a) The Health Charity Events Planner 2022 was noted.

	

	BT 22/09/014
	Any Other Business 

The UHB Chair advised the Trustees that the Rookwood Disposal update would be received in January 2023 but noted that a special meeting could be called if required and that discussion around that would be held with the Executive Director of Finance. 

	

	BT 22/09/015
	Review of the Meeting

	

	BT 22/09/016
	Date & Time of Next Meeting 

Thursday 19 January 2023
Time 10am
MS Teams
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