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Unconfirmed Minutes of the Board of Trustee Meeting  
Thursday 15 July 2021
Via MS Teams

	 Present
	
	

	Charles Janczewski
	CJ
	UHB Chair 

	Gary Baxter
	GB
	Independent Member - University

	Joanne Brandon 
	JB
	Director of Communications 

	Nicola Foreman 
	NF
	Director of Corporate Governance 

	Akmal Hanuk
	AH
	Independent Member - Community

	Michael Imperato
	MI
	Independent Member – Legal 

	Fiona Jenkins
	FJ
	Executive Director of Therapies & Health Sciences

	Fiona Kinghorn
	FK
	Executive Director of Public Health 

	Christopher Lewis
	CL
	Interim Executive Director of Finance 

	Ceri Phillips
	CP
	Vice UHB Chair

	Dr Rhian Thomas
	RT
	Independent Member – Capital and Estates

	John Union
	JU
	Independent Member - Finance

	Secretariat:
	
	

	Nathan Saunders
	NS
	Corporate Governance Officer

	Apologies:
	
	

	Steve Curry
	SC
	Chief Operating Officer

	Susan Elsmore
	SE
	Independent Member – Local Authority 

	Abigail Harris
	AH
	Executive Director Strategic Planning

	Len Richards
	LR
	Chief Executive Officer

	Ruth Walker
	RW
	Executive Nurse Director

	Stuart Walker
	SW
	Executive Medical Director




	BT 21/07/001
	Welcome & Introductions 

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

	Action

	BT 21/07/002
	Apologies for Absence

Apologies for absence were noted

	

	BT 21/07/003
	Declarations of Interest 

The Executive Director of Therapies & Health Sciences (EDTHS) declared an interest as a Board member of Cwm Taf Morgannwg University Health Board (CTMUHB).

	

	BT 21/07/004
	Minutes of the Committee Meeting held on 26 January 2021

The minutes of the Committee Meeting held on 26 January were received.

Resolved that: 

a) The Trustee approved the minutes as an accurate and true record of the meeting held on 26 January 2021

	







	BT 21/07/005
	Action Log following the Meeting held on 26 January 2021

The Action Log was received.

The UHB Chair advised the Board of Trustee that there was only one outstanding action:

· Horatio’s Garden Project – Summary

 It was noted that this would be provided at the September meeting.

The Independent Member – Capital and Estates (IMCE) advised the Board of Trustee around the context of the requested action and noted that there had been a lot of ambiguity as to what had been committed and agreed to provide to Horatio’s Garden and recommended that the summary provided be 1 or 2 pages which is also shared with the team behind Horatio’s Garden.

The EDTHS advised the Board of Trustee that the paper being presented at this meeting had the associated costs set out and noted that Horatio’s Garden had also seen those figures.

The Executive Director of Finance (EDF) advised the Board of Trustee that a summary of the fund sources and applications could be compiled also.

It was noted that a summary would be provided in September as agreed.

	






	BT 21/07/006
	Chair’s Action taken since last meeting

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




	BT 21/07/007
	Horatio’s Garden Update

The Horatio’s Garden Update was received.

The EDTHS advised the Board of Trustee that she was in communication with Dr Olivia Chapple, the Chair of Horatio’s Garden and the Director of Capital and Estates around costs.

It was noted that there had been concerns raised that a garden would be built but not maintained so an agreement was reached between Cardiff and Vale University Health Board (CVUHB) and Horatio’s Garden that a sum of money, £9418.00 would be put aside annually for that.

It was noted that there had been delays in agreeing the schedule of works and design between Horatio’s Garden and the Capital Estates team which had required ongoing dialogue and support given by the capital estates team to enable the garden project to get underway prior to patients moving into the unit due to the noise pollution and general disruption.

It was noted that since the last Board of Trustee meeting, work had now started on Horatio’s Garden but an official “open date” could not yet be provided however it was progressing well and was on schedule. 

The UHB Chair thanked the EDTHS for taking on the work as Senior Responsible Officer. 

The Independent Member – Finance (IMF) confirmed that a summary of total spend would need to be clarified and what the total commitment was.

The UHB Chair asked if Horatio’s Garden had provided sufficient assurance that they would be able to raise the funds they would need to raise to complete the garden.

The EDTHS responded that the charity had a “Friends of Horatio’s Garden” element which raised money to continue the work required and to ensure that there was an enthusiasm for wider projects.

The Board of Trustee resolved: 

a) It was noted that the Horatio garden project was progressing and the Board of Trustee would be notified of an official opening date once confirmed. 

	

	BT 21/07/008
	Terms of Reference - CFC 

The Terms of Reference was received. 

The DCG advised the Board of Trustee that the Terms of Reference had been seen and approved by the Board at the end of March 2021 and noted that they were here for ratification from the Board of Trustee. 

The IMCE asked how it could be ensured that people were acting in accordance to the various legislations outlined in the terms of reference.

The DCG responded that training sessions had been run previously and that it was probably around the right time for another session especially as new Independent Members had joined various committees.

The Director of Communications (DC) advised the Board of Trustee that legal advice had been provided by Geldards LLP law firm and noted that every year (although not 2020 due to COVID-19) they provided a training session to ensure that CVUHB were compliant with the Charities Act.

The Board of Trustee resolved:

a) The changes to the Terms of Reference for the Charitable Funds Committee were noted and assurance was taken that the changes were approved by the Board.

	





	BT 21/07/009
	Work Plan – CFC 

The Work Plan – CFC was received. 

The DCG advised the Board of Trustee that the Work Plan had been seen and approved by the Board at the end of March 2021 and noted it was here for ratification from the Board of Trustee. 

It was noted that it pulled through all of the items that come from the DC and their team. 

The DCG highlighted that all work plans needed to remain fluid as some items can come onto the agenda that are not foreseen at the beginning of the year.

The Board of Trustee resolved:

a) The Work Plan 2021/22 was reviewed and approved.

	





	BT 21/07/010
	Health Charity Current Financial Position

The Health Charity Current Final Position report was received.

The Deputy Director of Finance (DDF) advised the Board of Trustee that they had an overall responsibility in overseeing the financial management and stewardship of its charitable funds. 

It was noted that the financial update report had:

· Provided information on the year to date financial performance of the Charity to the period 31st May 2021.
· Assessed the forecast financial position of the Charity against commitments already made.

The year to date financial position of the charity was summarised and it was noted that the Charity had generated £0.152m of income and spent £0.208m for the first two months of the financial year. 

It was noted that in addition, the charity had done very well in the investment portfolio and had market value gains on its investments of £0.221m for the period compared to the March 2021 valuation.  The combined effect of those results was a net increase in fund balances for the period to May 2021 of £0.165m to £9.312m. 

The DDF advised the Board of Trustee that a reduction in the donations received had been seen in comparison to the previous year, which had included some significant acts of generosity from individuals and contribution from NHS Charities. 

It was noted that whilst lockdown was now easing, some social distancing rules still existed and therefore those were still likely to adversely impact upon normal fundraising activities for the foreseeable future. 

The Board of Trustee was advised that the investment portfolio had started the financial year with a market value of £6.368m and that the value had increased to £6.589m by the end of May 2021, therefore resulting in a market value gain for the period of £0.221m. 

It was noted that following a procurement re-tendering exercise, the contract for the provision of investment management services on behalf of the Charity was awarded to Rathbones Plc. The contract commenced on the 1st June 2021 and would run for a period of three years, with an option to extend for a further two years. 
 
The DDF advised the Board of Trustee that whilst the charity had a net worth of £9.312m, it was structured around undelegated and delegated funds where financial responsibility had been delegated to named fund holders and Heads of Service. 

It was noted that within those funds were general reserves with a value of £0.871m made up of:

· Consolidated general reserve fund balance of £0.650m
· Year to date investment gains of £0.221m.
 
It was noted that against those general reserves the Charity had approved a number of bids which had resulted in significant financial commitments. 

The DDF advised the Board of Trustee that it had been The agreed that the fundraising team would aim to cover their costs of circa £0.360m which were charged to general reserves. It was noted that this could be done by recharging staff time against fund raising appeals or generating legacies income. 

It was noted that in 2020/21 £0.083m of staff recharges were applied with residual costs against general reserves of circa £0.277m. 

The IMF advised the Board of Trustee that in the past, when benefiting from good gains in the investment portfolio, the Board of Trustee had taken the opportunity to release cash and asked if this had been done.

The DDF responded that releasing funds had not happened for a while and advised that advice would be sought from the new investment portfolio managers.

The UHB Chair endorsed the comment raised by the IMF and noted that it was not the Board of Trustee’s job to hold onto money.

The Independent Member – Community (IMC) reminded the Board of Trustee that there was minimum reserve from a legal point of view given by The Charity Commission and noted that it was approximately £1m.

The UHB Chair responded that the £1m was not a set figure and noted that the amount was guided by an average of income over a period of years.

The DDF responded that it was based upon a percentage of the investment portfolio and then a further £500K on top of that which had been agreed by the Board of Trustee.

The UHB Chair asked the DDF if the year to date investment gains of £221K were realised or unrealised and noted that they should be marked as that in future papers.

The DDF responded that they were unrealised and that they were assumed as part of the general reserves which meant that they were there to be applied.

The UHB Chair advised the Board of Trustee that the mid-year review results of the dormant funds should be brought to a future meeting with further detail provided. 

The DDF responded that he would incorporate the results into the overall Health Charity Current Financial Position.

The Board of Trustee resolved:

a) The financial position of the charity was noted.
b) The latest income position was noted.
c) The commitments against general reserves was noted.

	

	BT 21/07/011
	Chair’s Reports: 
i.	Charitable Funds Committee – 16.03.21

The IMC advised the Board of Trustee that he would take the report as read and asked if there were any questions.

The UHB Chair asked for clarity around the Charitable Funds Committee Chair Action which had approved an amended bid of £39K at and agenda setting meeting. 

The IMC responded that all relevant governance arrangements had been followed.

The DCG responded that she would check that everything was correct.

The DC provided the Board of Trustee with some context around the Chairs Action and noted that the bid had been approved at the Charitable Funds Committee but it was noted that the bid author needed to revise the bid downwards to align with the strategic aims of the charity. 

ii.	Charitable Funds Committee – 29.06.21

The IMC advised the Board of Trustee that he would take the report as read and asked if there were any questions.

The UHB Chair advised the IMC that there was no amount attached to the over £25k bids for approval - Clinical Psychologist for Covid-19 High Care Wards: Patient and Staff Support Project.

It was noted that the Corporate Governance Officer (CGO) would amend that and add the correct amount.

	












NF















NS

	BT 21/07/012
	Rookwood Update

The Rookwood Update was received.

The EDTHS advised the Board of Trustee that it was her role to ensure that the income from the disposal of Rookwood would be maximised from the charity perspective.

It was noted that the existing objects of the charity stated that the land, of which the disposal site formed part of, must be used as a “hospital or home for sick and disabled persons”.  

Advice was provided by Geldards LLP around the proposed sale of the site and it was noted that if sold on the open market or otherwise it would not be consistent with the existing objects of the Charity and as such it could not be the case that the disposal of the land was made in furtherance of the charitable objects.

The EDTHS advised the Board of Trustee that the advice given by Geldards LLP would need to be adhered to because if not, the charity could be in breach of the Charity Commission.

It was noted that following a review of the advice received the Charitable funds Committee had recommended the following:

· The Board of Trustees would need to obtain specialist advice from a Surveyor in relation to advertising the sale of Rookwood Hospital on the open market and for what period
· A Public Notice of the proposed sale would need to be issued inviting representations to be made within a time specified in the notice (not less than one month from the date of the notice). It was noted that that requirement may be set aside if the Board of Trustees could satisfy the Charity Commission that it would be in the best interests of the charity to do so.
· An application would need to be made to the Charity Commission for a Cy Pres Scheme to modernise the charitable objects attached to Rookwood Hospital to enable the proceeds to be used for their intended purpose(s).

The IMCE asked if there would be a date of validity issue when speaking to the Charity Commission as the guidance was issued 2 years ago and so the land value could be out of date as well as other significant items. 

The EDTHS responded that in her view, legal advice was legal advice and nothing had changed in regards to that.

It was noted that the Executive Nurse Director (END) had raised the question at the Charitable Funds Committee around speaking with the Charity Commission sooner rather than later which was deemed to be suitable. 

The IMCE suggested that a conversation should be had with Savills again around the land valuation and the DCG agreed.

The Independent Member – Legal (IML) advised the Board of Trustee that to legally and properly dispose of Rookwood Hospital, based on everything he had heard and read from the supporting papers, the cy pres scheme would be required. 

He asked what would happen if the Charity Commission did not support that and suggest that the conversations with the Charity Commission should had as soon as possible.

The EDTHS responded that it had been discussed at the Charitable Funds Committee and noted that although we did not have to go to them now, it would be a good idea to do so and engage with them.

The Executive Director of Public Health (EDPH) asked if there was any understanding from the Charity Commission about how they would respond because it had been highlighted that the requirement was to almost remove the conditions of sale.

The EDTHS responded that it was very complicated and noted that if the Rookwood Hospital land was not advertised on the open market we would also need to speak with the Charity Commission because we would not be maximising the use of the asset. 

It was noted that if the Charity Commission was not consulted, the original terms of sale would have to be adhered to which would mean another Hospital would need to be built which was not an option. 

The EDPH advised the Board of Trustee that conversations had been had previously with Cardiff Council around housing strategy and asked if that would be an option.

The EDTHS responded that it had been a problem and noted that CVUHB would not be able to sell it to Cardiff Council at less than the market value, however noted that if Cardiff Council were to bid at market value, then it would be welcomed.

The DCG advised the Board of Trustee that the role of the Trustees was to do the best for the Charity which was the purpose of the meetings. 

The IMC provided assurance that an in depth conversation had been had at the Charitable Funds Committee and reiterated that it had been agreed to discuss the options with the Charity Commission and to note that all legislation and compliance was being followed.

The DCG advised the Board of Trustee that Welsh Government may need to approve the disposal of Rookwood Hospital as the cost was over £1m.

The Board of Trustee resolved
 
a) The recommendations of the Charitable Funds Committee were approved

b) The proposals detailed at points 1 to 3 in the supporting papers was authorised. 

	

	BT 21/01/013
	Any Other Business 

No other business was raised.

	

	BT 21/07/014
	Review of the Meeting

The Chair highlighted that the meeting had run well and a lot of important and significant amounts of money had been discussed.

	

	BT 21/07/015
	Date & Time of Next Meeting 

Thursday 23 September – Rescheduled to 12 October
Time 10am
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