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[bookmark: _GoBack]Confirmed Minutes of the Board of Trustee Meeting  
Thursday 09 February 2023 
Via MS Teams

	Chair:
	
	

	Charles Janczewski
	CJ
	UHB Chair 

	Present:
	
	

	Paul Bostock
	PB
	Chief Operating Officer 

	David Edwards
	DE
	Independent Member - ICT

	Susan Elsmore
	SE
	Independent Member – Local Council

	Akmal Hanuk
	AH
	Independent Member - Community

	Keith Harding
	KH
	Independent Member – University (joined at 9.53am)

	Fiona Jenkins
	FJ
	Executive Director of Therapies & Health Sciences

	Meriel Jenney
	MJ
	Executive Medical Director

	Mike Jones
	MJ
	Independent Member – Trade Union

	Catherine Phillips
	CP
	Executive Director of Finance

	Ceri Phillips
	CP
	UHB Vice Chair

	Rhian Thomas
	RT
	Independent Member – Capital and Estates

	John Union
	JU
	Independent Member - Finance

	In Attendance:
	
	

	Joanne Brandon
	JB
	Director of Communications 

	Rhodri Davies
	RD
	Financial Audit Lead – Audit Wales

	Robert Mahoney
	RM
	Interim Deputy Director of Finance

	Mark Jones
	MJ
	Financial Audit Lead – Audit Wales

	James Quance
	JQ
	Interim Director of Corporate Governance 

	Observers:
	
	

	Marcia Donovan
	MD
	Head of Corporate Business

	Secretariat:
	
	

	Nathan Saunders
	NS
	Senior Corporate Governance Officer

	Apologies:
	
	

	Timothy Davies
	TD
	Head of Corporate Business

	Rachel Gidman
	RG
	Executive Director of People and Culture

	Michael Imperato
	MI
	Independent Member - Legal

	Fiona Kinghorn
	FK
	Executive Director of Public Health

	Sara Moseley
	SM
	Independent Member – Third Sector

	Suzanne Rankin
	SR
	Chief Executive Officer 

	Jason Roberts
	JR
	Executive Nurse Director 

	David Thomas
	DT
	Director of Digital & Health Intelligence




	BT 23/02/001
	Welcome & Introductions 

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

He added that the Independent Member – Trade Union (IMTU) was also present in his new role as Chair of Our Health Meadow.

	Action





	BT 23/02/002
	Apologies for Absence

Apologies for absence were noted.
	




	BT 23/02/002
	Declarations of Interest 

The Independent Member of the Trade Unions (IMTU) declared an interest as the Chair for the “Our Health Meadow” Group.

	

	BT 23/02/004
	Minutes of the Board of Trustee Meeting held on 01 September 2022

The minutes of the Board of Trustee Meeting held on 01 September 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 01 September 2022

	







	BT 23/02/005
	Action Log following the Meeting held on 21 April 2022

The Action Log was received and all actions were discussed.

The Executive Director of Finance (EDF) advised the Board of Trustees (the Trustees) that completed action BT 22/09/008 - Employee Wellbeing Service Bid was going through the Investment Group and there was an ongoing reformatting of the Employee Wellbeing Service (EWS).

The UHB Chair asked if the action should remain on the log and move back into “In Progress”.

The EDF responded that it could remain as a completed action, but she suggested it could be brought as an update once further work was undertaken with regards to the general fund.  

The Board of Trustee resolved that: 

a) The Action Log was noted. 

	




	BT 23/02/006
	Charitable Funds Annual Report and Accounts 2021/22:

Charity Audit - Audit Enquires letter to those charged with Governance - Management Response Charitable Funds Strategy.

The Charitable Funds Annual Report and Accounts 2021/22 were received.

The EDF thanked the Finance team and the Health Charity for the work undertaken to get the accounts to the Board of Trustees and also thanked the Auditors for their help.

She added that the Health Charity was in a position of presenting unqualified accounts and that some changes had been made since the Charitable Funds Committee (CFC) had received the draft accounts.

It was noted that the Charitable Funds accounts had not been submitted on time as the deadline of January 31st 2023 had passed, but the EDF advised the Trustees that they would submitted as soon as possible.

The Deputy Director of Finance (DDF) advised the Trustees that the draft Cardiff and Vale Health Charity annual accounts were reviewed by the Audit and Assurance Committee on 8th November 2022 and were supported and endorsed subject to external audit review.
 
He added that neither the final audited version of the Annual Report or the ISA 260 report from Audit Wales had been reviewed by the Audit and Assurance Committee or the Charitable Funds Committee as the audit had only recently been completed and therefore those documents had not been available in time for those meetings. 

It was noted that the Trustees were being asked to receive, and consider for approval, the Health Charity Annual Report 2021/22 incorporating the final accounts, the response provided to the audit enquiries to those charged with governance and management, the Letter of Representation and the ISA 260 Audit Report.

The DDF advised the Trustees that assurance could be provided:-

· on the accuracy of the Annual Report, including the Annual Accounts and associated documents by the work that has been completed by Audit Wales in determining that the Health Charity’s Annual Report and Accounts gave a true and fair view
· the Letter of Representation to be sent to Audit Wales and the response given to the audit enquiries to those charged with governance and management which had been endorsed by the Chair, Interim Chief Executive, Chair of the Charitable Funds Committee, Chair of the Audit and Assurance Committee, Director of Corporate Governance and the Executive Director of Finance.

He added that during the course of the audit there were some misstatements and errors identified and that the corrections made to the accounts were detailed in the ISA 260 report. 

The key points to note in the accounts included:

· During the external audit review period, discussions were held with Audit Wales concerning the Charity’s classification of income between restricted and non-restricted categories. 
It was noted that in the final accounts the Charity had reclassified £739k of income from unrestricted to restricted categories and £13k from restricted to unrestricted categories.

· The value of the Health Charity had decreased by £0.159m in 2021/22 to £8.988m as a result of net expenditure above income and the growth in investments.

The UHB Chair advised the Trustees that the information provided by the DDF explained why Audit Committee colleagues had not had a chance to review the accounts.

The Independent Member – Local Council (IMLC) advised the Trustees that she had been a Trustee for a considerable period of time and asked if there were further learnings for the Health Charity regarding any legal implications. 

The DDF responded that there was a complexity to Charitable Funds and noted that the intricacy of looking at every piece of income received was complex and that the Finance team had tried their best to ensure that there was an audit trail for that. 

He added that assurance could be provided to the Trustees that the money received was going into the correct funds and were being spent correctly from those funds. 

The EDF added that one of the main learning points was with regards to the fundraising and grants process being in one team and the finance aspect being in another team.  She added that closer team work would be required involving both the Finance team and the Health Charity team.

The Independent Member – Capital & Estates (IMCE) asked what processes were in place for future grant income that was received. 

The DDF responded that the Finance team had to look at every donation, that relevant files were set up for that, and that appropriate resource was allocated having regard to value of donation against the Finance team resources.   

He added that the teams were now primed to look at every donation and the nature of the income and whether it was restricted or unrestricted.  

The IMCE asked if moving funds from unrestricted to restricted  had jeopardised any approved projects.

The DDF responded that it had not and noted that money was still being spent in the correct manner and that observing the classification upfront had helped to strengthen the controls over money being spent in the correct way. 

The IMCE asked if it meant that the Health Charity could potentially overspend on some projects where funds had been moved. 

The DDF responded that it would not because funds were never cross subsidised between funds. 

The Independent Member – Finance (IMF) asked if the Health Charity was confident that it had not spent donor’s money where they had put restrictions in.

The DDF responded that there were two nuances and provided the example that if somebody donated to Breast Test Wales directly, the fund was fairly unrestricted in that it could be spent on anything as long as it was associated with Breast Test Wales which in effect made the fund fairly restrictive. 

He added that there was complexity around the unrestricted versus restricted and that there were different levels of restricted nature that had to be looked at.

The UHB Chair invited Audit Wales to present their findings on the accounts.

The Financial Audit Lead – Audit Wales (FALAW) advised the Trustees that the update from the EDF and DDF had been excellent and had included good detail and so his update could be brief.

He added that Audit Wales were required to report to the Trustees before they could approve the accounts.  He informed the Trustees that the Auditor General intended to provide an unqualified opinion the following morning. 

It was noted that all audits remained open until the point of certification for any events that could arise. 

The FALAW advised the Trustees that, as mentioned by the DDF, there were some uncorrected misstatements in the report outlined in appendix 3 for the Trustee’s attention. 

He added that Audit Wales had agreed with the EDF’s statement that the Finance team and the Health Charity team needed to work together more closely and advised the Trustee that it was outlined as a recommendation within the report. 

It was noted that in terms of the Letter of Representation, Audit Wales would always point out that there were uncorrected misstatements, which the Chief Executive and the Chair of the Health Board would sign to confirm that they were content with those uncorrected misstatements.

The UHB Chair thanked the FALAW for the hard work undertaken by Audit Wales and noted that the report was balanced and fair.

The FALAW responded that thanks needed to be given to the DDF, EDF and the Interim Director of Corporate Governance (IDCG) for their help with the report. 

The Board of Trustee resolved that: 

a) The Cardiff and Vale Health Charity Annual Report for 2021/22, the response provided to the audit enquiries to those charged with governance and management, the Letter of Representation and ISA 260 Report from Audit Wales, were considered

b) The Charity’s Annual Report 2021/22, based on the assurances given and the recommendation of Audit Wales, was approved.

c) The statement made in the Letter of Representation to the Auditors was confirmed and approval of this document was recommended.

	

	BT 23/02/007
	Chair’s Action taken since last meeting

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

	




	BT 23/02/008
	Health Charity Current Financial Position 

The Health Charity Current Financial Position was received.

The Deputy Director of Finance (DDF) advised the Trustees that the report highlighted the financial performance of the Charity to the period ending October 2022, but added that he would provide updated figures which had not changed significantly.

He added that an updated report would be provided to the CFC in March 2023.

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

· The value of the Charitable Funds had decreased by £0.875m for the period ending 31st October 2022.

· The stock market had remained volatile with cumulative losses currently standing at £0.443m for the period ending 31st October 2022.

· General Reserves were currently overcommitted against outstanding approvals to the value of £1.205m.

The IMCE advised the Trustees that she did not sit on the CFC and so was unsure as to what analysis was undertaken in terms of understanding the commitments being made and the requests being received. 

She added that the requested cashflow within the report was helpful but noted that it would be more helpful to have an expenditure profile which could be looked at quarterly to see which projects would increase in costs over time so that the Trustees could then conservatively estimate rather than optimistically estimate.

The UHB Chair responded that the CFC was undertaking the right level of scrutiny and queried how much detail would be generated in the Board of Trustee meetings because he did not want to duplicate the work of the CFC.

He added that it was important to note the concern from the Trustees around the large deficit highlighted and asked when the Trustees would be able to address that deficit and recover the situation.

The EDF responded that it was a reasonable question to ask in the light of the fact that the Health Charity had a deficit fund (because it should not have).  The only part of that which was understandable was the unrealised losses on investments because investments would go up and down and therefore, that had not been generated by the CFC.  

She added that in relation to commitments versus cashflow,  it was likely to be a real cash deficit on the general fund where there were a range of commitments, such as Rookwood and Horatio’s Garden, that had driven that.

The EDF asked the UHB Chair if he wanted to task the CFC to undertake an analysis and report back with an indication of when the Health Charity would be back in balance. 

The UHB Chair agreed that would be welcomed and should be reported back to  the Trustees at its October 2023 meeting. 

The UHB Vice Chair noted the investment portfolio had seen a loss of £400k and asked if that was acceptable and if there was an explanation for that.

The UHB Chair responded that the CFC had a brief to satisfy that investments being made would deliver the best return for the Health Board.

The DDF responded that investments were managed by Rathbones and that the Finance team met with them frequently where market forecasts were shared. 

He added that the Health Charity and the Finance team had a dedicated meeting with regards to the Health Charity’s risk appetite and that benchmarking would be discussed in relation to performance.

It was noted that Rathbones had provided assurance that it was all in line with the current market. 

The UHB Chair advised the Trustees that the point made regarding investments being in line with market performance was important.

The EDF agreed and noted that getting the best value out of all of the funds, with an appropriate risk appetite would be important and that was why a dedicated meeting had been arranged with Rathbones. 

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.
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	BT 23/02/009
	Employee Wellbeing Service Bid - Verbal

The Verbal Employee Wellbeing Service (EWS) bid was received.

The EDF advised the Trustees that the update had been provided earlier on in the meeting when the Action Log had been discussed.

The Board of Trustee resolved that:

a) The Employee Wellbeing Service Bid Update was noted 

	

	BT 23/02/010
	Our Health Meadow 

The Our Health Meadow update was received.

The EDF advised the Trustees that the CFC had reviewed the information in December and that it had been agreed that the Health Charity was not in a position to support the request for Phase 2 funding, due to the cost of the build and the position of the general fund. 

She added that it did not stop the ambition to continue with the project and that the conversation had by the CFC was around “when” and not “if”. 

It was noted that a significant portion of the money would need to be raised before Phase Two of the development could be further considered.

The EDF advised the Trustees that the CFC had considered and had declined to support, in principle, the financial underwriting of £1,788,259 for the mobilisation and construction phase of the Nature Haven at Our Health Meadow.  

She added that the Committee did not approve supporting further fundraising/sponsorship and bid applications by the Health Charity to fund the guardianship and maintenance of the Health Meadow at University Hospital Llandough. 

It was noted that the CFC supported further work to realise the vision of the Arts trail/ programme on the site and would consider the future sale of Rookwood Hospital as a potential option for funding OHM.

It was noted that the Health Charity would look at smaller and more complementary projects to be developed on the piece of land. 

The Director of Communications (DC) added that a very detailed discussion had taken place at the CFC and that the one matter that had been identified was that the Health Charity did not want to lose sight of the fantastic work that was being done, particularly in partnership with the Third Sector groups. 

The Executive Director of Therapies and Health Science (EDTHS) added that the CFC had exercised due diligence and had not committed to what was unaffordable.

She added that how far Our Health Meadow had come should be celebrated.

The Board of Trustee resolved that:

a) The decision and recommendations of the Charitable Funds Committee were supported and endorsed, the work of Down to Earth as an exemplar project was commended,  and the continuation of conversations with Down to Earth on smaller scale opportunities and projects was supported; and

b) The work of the Our Health Meadow Committee in delivery of phase One of the OHM project was endorsed and commended.

	


	BT 23/02/011
	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 23/02/012
	Fundraising Policy

The Fundraising Policy was received. 

The Director of Communications (DC) advised the Trustees that the policy had received minor changes and had been updated in line with changes for departments and individuals and also updated in line with the values and behaviours of the organisation. 

She added that the policy had been out for consultation and all feedback had been noted. 

The IMCE asked how the policy would be enacted.

The DC responded that the website and Sharepoint would be updated to include a copy of the policy, and that donors would be made aware of the changes in the policy and advised that the policy had been updated and approved. 

The UHB Chair noted that the policy was version 4 and asked if there was a version log.

The DC advised the UHB Chair that it would be recorded in the final copy of the approved policy.

The Board of Trustee resolved that: 

a) The updated Fundraising Policy (UHB 238) was approved.

	

	BT 23/02/013
	Chair of the Staff Lottery Panel – Verbal

The verbal update on the Chair of the Staff Lottery Panel was received. 

The IDCG advised the Trustees that approval was being sought to appoint Mike Jones (the IMTU) as the Chair of the Staff Lottery Panel.

The Trustees noted their approval. 

The IMTU added that prior to becoming the IMTU, he had chaired the Staff Lottery Panel for 15 years and looked forward to chairing it again. 

He asked if a letter of thanks could be sent to the previous Chair leaving post.
 
The DC noted that it would be sent.

The Board of Trustee resolved that: 

a) The update on the Chair of the Staff Lottery Panel was approved.

	













JB

	BT 23/02/014
	Events Planner Update

The Health Charity Events Planner Update was received.

The Director of Communications (DC) advised the Trustees that the planner was received at every meeting to provide updates and further information for the Trustees.

The UHB Chair thanked the DC and her team for the hard work with regards to arranging those events and noted that all of the Independent Members had signed up to attend an afternoon tea event being held in February.

The Board of Trustee resolved that: 

a) The Health Charity Events Planner 2023 was noted.

b) Members would indicate which event they would be interested in attending or participating in to demonstrate support to the Health Charity.

	

	BT 23/02/015
	Charitable Funds Strategy

The Charitable Funds Strategy (the Strategy) was received.

The DC advised the Trustees that she would take the paper as read.

It was noted that at the CFC meeting in June 2022, the Committee had asked to look at the Strategy and refresh it on the basis that the world had changed slightly post COVID with the cost of living crisis and also in line with what the Health Board was doing in relation to refreshing its overall Shaping Our Future Wellbeing Strategy. 

It was noted that the Health Charity’s Strategy for the period 2019 – 2024 was approved in principle by the Charitable Funds Committee in September 2019 and subsequently endorsed for publication by the Board of Trustees on 23 July 2020 where it was revised to cover the period 2020 – 2025.

The DC advised the Trustees that a Strategy Review Session was held on 20th September 2022, attended by members of the CFC.  The Session was  independently facilitated by a member of  the Health Board’s Organisational Development Team. 

She added that Session had resulted in the establishment of a Task and Review group, chaired by herself, where a series of recommendations to improve and develop the Health Charity’s Strategy were agreed.

It was noted that the actions and recommendations were presented to the CFC on the 6th December 2022 and the CFC approved a date of March 2023 for the Strategy to be completed.

The DC concluded that a further draft had been circulated to the Task and Finish Group for discussion and a final draft was expected in January/February before submission to the CFC in March 2023.

The EDF added that one of the conversations picked up by the Task and Finish group was that the Health Charity needed to make sure that there was alignment with the Health Board’s main strategy refresh.

The UHB Chair asked if a fundraising event could be held around the launch date of the new Strategy.

The DC responded that she would work on that and bring it back to the CFC. 

The Board of Trustee resolved that: 

a) The process around the Health Charity Strategy refresh was noted.

b) The comments made at the last CFC meeting and Task and Finish Group were noted 

c) Members would provide comments to the DC and the Task and Finish group by 24th February 2023.

	

	BT 23/02/016
	Any Other Business 

No other business was raised. 

	

	BT 23/02/017
	Review of the Meeting

	

	
	Date & Time of Next Meeting 

Thursday 20 April 2023
Time 10am
MS Teams
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