
Ways of working and holding NEDs to account

This is a proposal to formalize some of the ways that the Council of Governors works, so as 
to make it easier for all governors to participate in the work of the Council, to promote 
collaborative working with directors for the general good of the Trust, and to incorporate 
holding non-executive directors (NEDs) to account for the performance of the Board.

Rod Whiteley

Proposal

1. The Council of Governors will appoint a Steering Group, consisting of the Lead Governor 
together with all those governors willing to participate in the Group.

2. The Council will delegate to its Steering Group responsibility for:

a. Determining, in collaboration with the Chair, the agendas of Council meetings.

b. Identifying and prioritising the key areas of concern to governors.

c. Establishing, for any complex priority issue that requires detailed investigation, a 
short-lived task group to carry out the investigation and report back to the Group.

d. Determining, in collaboration with the Chair, the required attendance of NEDs and 
executive directors at Council or task group meetings so as to address the priority 
issues.

e. Determining the principal matters for which any NEDs who may be required to attend 
a Council meeting should be held to account.

f. Resolving minor issues of concern directly with the Chair and other NEDs.

3. The Steering Group will, in addition:

a. Give due consideration to any issue that is of concern to any governor, and to any 
issue raised by any member or director.

b. Give any governor who is known to have an interest in a matter that is to be 
investigated by a task group the opportunity to join that task group.

c. Make any of its discussions, or summaries of them, available to any governor on 
request.

d. Present a summary report of its work, and the work of any task groups that it may 
have established, to each scheduled Council meeting, (thereby making the summary 
report available to members and the public).

e. In advance of any Council meeting at which one or more NEDs or executive directors 
are required to attend, communicate to the Chair and to those directors what the 
principal matters of concern to governors are.

4. A resolution passed by the Council may overturn any decision of the Steering Group.
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Rationale

The proposal specifies some things that should happen, without going into detail about how 
they should happen. Guidelines on the “how” will be presented as separate papers.

1. The Council of Governors will appoint a Steering Group...

Current practice for some time has been that the Lead Governor together with a small 
number of other governors have been working behind the scenes, mostly by e-mail but 
also in informal meetings. This part of the proposal brings these informal ways of working 
out from behind the scenes, making the already-established practice formal and open.

2. The Council will delegate to its Steering Group...

This defines what the Steering Group's formal responsibilities are, without limiting the 
Group's to these activities alone. The effect of delegating to a Steering Group is intended 
to be to clarify and simplify matters brought to Council meetings, leading to less 
paperwork and more opportunity for all governors to participate.

2a. Determining...the agendas of Council meetings.

This resolves a long-standing lack of clarity about how the agendas of Council meetings 
are determined.

2b. Identifying and prioritising the key areas of concern to governors.

This arises directly from Monitor's guidance.

2c. Establishing...a short-lived task group...

This arises indirectly from Monitor's guidance, which recognizes that obtaining 
information may require a considerable amount of work. It allows this work to be done by 
those governors who have the time and motivation to do it.

The information obtained could, if appropriate, include information that the Trust has 
designated confidential. (Governors' ability to receive confidential information is explicit in 
the current Code of Conduct, and governors have received confidential information in the 
past.)

2d. Determining..the required attendance of NEDs and executive directors...

This arises from the Council's legal power to require both non-executive and executive 
directors to attend meetings — in the case of NEDs to hold them to account for the 
performance of the Board, and in the case of executive directors to obtain information 
about the performance of the Board and of the Trust.

2e. Determining the principal matters for which any NEDs...should be held to account.

This arises indirectly from the Council's legal duty to hold NEDs to account for the 
performance of the Board. It allows NEDs to be informed in advance of detailed 
questions that they may face when they attend a Council meeting (but it doesn't prevent 
any governor from asking NEDs other questions).

2f. Resolving minor issues...

This reflects established practice. The Lead Governor and other governors have from 
time to time raised and resolved various issues outside Council meetings, saving time 
and effort. Making this established practice a formal requirement ensures that other 
governors, members and the public will always get to know about it.
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3. The Steering Group will, in addition...

This establishes some formal requirements for how the Group will carry out the 
responsibilities set out in 2 (but it doesn't limit the Group's activities).

3a. Give due consideration to any issue that is of concern to any governor...

This guarantees the right of any governor, member or director to raise issues that 
concern them, so that Steering Group members are not the only people who can raise 
concerns. It helps strengthen the Trust's public engagement, and it allows for 
collaborative working with directors on issues that are important to the Board.

3b. Give any governor...the opportunity to join [a] task group.

This part of the proposal guarantees the right of any governor who has a particular 
interest in an area of the Trust's work to participate in any relevant task groups, so that 
Steering Group members are not the only people who can participate.

3c. Make any of its discussions, or summaries of them, available to any governor...

This part of the proposal guarantees that the work of the Steering Group is open, so that 
the Steering Group can, if necessary, be held to account by the Council.

3d. Present a summary report...to each scheduled Council meeting...

This part of the proposal makes the work of the Steering Group public, so that Trust 
members and anyone else can be fully aware of how the Council works. It also helps 
other governors to have oversight of the Steering Group's work.

Summary reports could not contain information that the Trust has designated confidential.

3e. In advance of any Council meeting...communicate...the principal matters of concern...

This part of the proposal helps to ensure that NEDs have fair warning of detailed 
questions about complex issues in most cases (although NEDs must also be prepared 
for governors to ask other questions that they have had no warning of).

4. A resolution passed the Council may overturn any decision of the Steering Group.

This part of the proposal guarantees that the Council can, on occasion and if necessary, 
take back any of the responsibilities it delegated to the Steering Group and meet them in 
full Council or in some other way.

References

This proposal is based in part on:

• The National Health Service Act 2006, as amended by the Health and Social Care 
Act 2012

• Monitor's publication: Your statutory duties: a reference guide for NHS foundation 
trust governors

Referenced quotes from these documents can be found in the first draft of this proposal, 
which is available on the Internet at: http://snurl.com/2g-ned-1
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