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REPORT TO THE BOARD OF BARNSLEY HOSPITAL NHSFT 
(April 2008 - Ref: 08/04/P/10) 
 
Subject: COMPLIANCE WITH MONITOR’S CODE OF GOVERNANCE 
 
Summary  

In September 2006 Monitor1 published a Code of Governance (the Code), to “assist NHS 
foundation trust boards in improving their governance practices by bringing together the best 
practice of public and private sector governance.  The code sets out a common overarching 
framework for the corporate governance of NHS foundation trusts and complements the 
statutory and regulatory obligations on them.”   
Compliance with the Code is not mandatory. Within their published Annual Report and 
Accounts2, Foundation Trusts are required to disclose specified corporate governance 
arrangements set out in the Code on a “comply or explain” basis.   
 
 
Actions requested:  
The Board is asked to “confirm or explain” the Trust’s compliance with the Code of Governance. 
 
Business Plan Objectives supported: 
Underpinning the Trust’s Authorisation and good corporate governance. 
 
Public and patient involvement:  
No direct involvement, although the corporate arrangements for the Governing Council, which 
includes public and patient members, is integral to the Code. 
 
Communication and reputation implications: 
Good governance arrangements should support and protect a Trust’s good reputation. 
 
Risk Assessment: 
Whilst compliance with the Code is not mandatory, the Trust must be able to demonstrate robust  
corporate governance arrangements to Monitor’s satisfaction. 
 
Equality and diversity implications: 
Good corporate governance will support equality and diversity. 
 
Resource implications 
There are no major resource implications associated with a review of the Code of Governance. 
 
Author:  Carol Dudley 
 Secretary to the Board 
Sponsor:  Sandra Taylor  

Chief Executive 

                                    
1 Monitor, Independent Regulator of NHS Foundation Trusts 
2 In accordance with the guidance published by Monitor - the Financial Reporting Manual (the FReM) 
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GOVERNANCE 
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Board 
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1. Background and Introduction 
1.1 In September 2006 Monitor published a Code of Governance (the Code) to help 

Foundation Trusts (FTs) improve their governance arrangements by building on 
accepted good practice within the private sector   

1.2 The Code contains a range of main and supporting principles against all of which FTs 
are required to “comply or explain”. 

1.3 FTs are required to disclose specific corporate governance arrangements, as listed in 
Schedule A of the Code. 

1.4 The Code also cites a range of information which should be made available to public, 
governors or members. 

1.5 Copies of the Code have been issued to all Directors and are provided to all new 
Directors on appointment. 

2. Issues/Assessment/Proposal 
2.1 Reflecting business practice in the private sector, Section 3 of the Code asks FTs to 

make a disclosure statement in two parts - firstly to report on how it applies the main 
and supporting principles of the Code and secondly to either “confirm or explain” how 
it complies (or otherwise) with the provisions of the Code.   

2.2 It is believed that the Trust complies with all principles except C.2.1 which requires 
that executive directors (including the Chief Executive) should be subject to re-
appointment at intervals of no more than five years.  This does not reflect the Trust’s 
current practice nor, I believe, what the Board would consider as best practice at this 
time.  A statement could be made to the effect that: “the Board does not believe that 
the re-appointment of Directors at no more than five years is required.  All Directors 
are, however, subject to robust annual appraisal.” 

2.3 A table based on Schedule A of the Code (ie the list of required governance 
disclosures) was presented to the Board in March 2007 - appendix 1 refers.  The 
Board reviewed the schedule in light of what it believed to be best for the Trust at that 
time and for its staff and patients – not simply to achieve compliance. The Board 
should consider whether appendix 1 is appropriate for the 2007/08 Annual Report & 
Accounts and continuing good practice. 

2.4 The Code cites a range of additional information (shown in Appendix 2) also required 
to be available as and when appropriate and the Board should be consider whether or 
not it can confirm this practice for the Trust.   

3. Impact on Business Plan/Vision 
3.1 The Board has a long held commitment to good governance, which underpins the 

Trust’s service ethos and future plans. 

4. Options 
4.1 To confirm full compliance for 2007/08, although this could be challenged. 
4.2 To confirm compliance where applicable and provide explanation of any variances  
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4.3 To accept or amend the statements set out in this report (Section 2 and Appendix 1), 
for inclusion in the 2007/08 Annual Report & Accounts. 

5. Risk Assessment 
5.1 Whilst compliance with the Code is not mandatory (beyond the disclosure 

requirements) nor would non-compliance with the provisions give rise to a breach of 
condition 5(2) of the terms of authorisation, Monitor strongly encourages FTs to take 
full account of the best practice provisions described in the Code.   

6. Implications  
6.1 Public and patient involvement 

Whilst public and patient have no direct involvement in the Trust’s corporate 
governance arrangements, the conduct of the Governing Council (which includes 
public and patient members) is integral to the Code and can influenced by the 
Governors. 

6.2 Resources 
There is always a cost to ensuring good corporate governance but this is not 
accounted as a separate issue as it is integral to the Trust’s normal business. 

6.3 Equality/Diversity  
Whilst not specifically stated, consideration of equality and diversity issues is inherent 
with good corporate governance. 

6.4 Reputation/communications 
Robust corporate governance arrangements will support a Trust’s good reputation. 

6.5 Legal 
As indicated earlier, whilst compliance with the Code is not mandatory, FTs are 
required to “comply or explain” within their Annual Report & Accounts.    

7. Conclusion 
7.1 As determined on first review in March 2007, the Trust’s corporate governance 

arrangements are very much line with the Code of Governance.  In some areas, the 
Board chooses to exceed it (eg including declarations of our Finance Committee in 
line with other Board Committees).   In the one area identified as “not compliant” -  
C.2.1 – the Board has endorsed a robust approach, appropriate to the Trust’s needs. 

8. Recommendations 
8.1 The Board is asked to consider section 2 and to review and amend Appendix 1 in 

order to be able to “comply or explain” with the required disclosures of the Code of 
Governance. 

8.2 The Board is asked to consider Appendix 2 and confirm its assurance that such 
information is, or can be, provided as appropriate. 

9. Appendices 
9.1 Appendix 1 – Code of Governance review, agreed in March 2007 
9.2 Appendix 2 – List of additional information to be made available in accordance with 

the Code. 
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SCHEDULE A: 
DISCLOSURE OF CORPORATE GOVERNANCE ARRANGEMENTS 
 
The NHS Foundation Trust 

Code of Governance 
(Monitor, September 2006) 
 
Notes: (a) items have been numbered for ease of reference.  Cross reference to the Code is shown in the brackets after each item. 
 (b) some suggested updates are shown by underline and bulleted comments for the Board’s consideration.   
  
The annual report should record: 
 

1. A statement of how the board of directors and 
the board of governors operate, including a 
high-level statement of which types of 
decisions are to be taken by each of the 
boards and which are to be delegated to 
management by the board of directors (A.1.1) 

The following statement was agreed: 

The Board of Directors and Governing Council enjoy a strong, and developing, working relationship.  
Mr Gordon Firth (Trust Chair) chairs both boards and acts as a link between the two.  Each board is kept 
advised of the other’s progress through a number of systems, including informal updates (eg via the 
Chairman, ad hoc briefings) and exchange of meeting minutes etc.  The boards meet together at least 
once annually for a joint business meeting and have also held informal evenings and “Q&A” sessions to 
facilitate closer working.  There is an open invitation for members of each board to attend the other’s 
public meetings and Directors are often in attendance at Governing Council meetings, awareness 
sessions and sub-group meetings to provide updates or seek Governors’ views on specific issues.  In 
turn any questions or comments from the Governors are relayed to Directors both informally via the 
Chairman or Secretary to the Board and more formally as proposals to the Board of Directors.   

In terms of decisions taken by each Board, the Governing Council has to date dealt with a range of 
issues charged to it under current legislation (eg appointment of Non Executive Directors and Auditors) 
and otherwise supports the Trust in its strategic development (business plans etc) and issues such as 
the recently revised membership strategy and participation in the proposed national forum of Governors.  
The Board of Directors retains authority for all operational issues, the management of which is delegated 
to the Trust’s operational staff in accord with its Standing Orders. 

► The Board may wish to update this statement where underlined, instead to state “awareness sessions 
(recently amalgamated into an increased number of General Meetings) and “the national forum of 
Governors (the Foundation Trust Governors’ Association)”. A

PPEN
D

IX 1
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2. The names of the chairman, the deputy 
chairman (where there is one), the chief 
executive, the senior independent director 
and the chairmen and members of the 
nomination, audit and remuneration 
committees. (A.1.2) 

 
The Board agreed that the requested names could and should be provided.   
 
► nb: the Trust also disclosed details of the Finance and Governance Committees in its 2006/07 Annual 

Report & Accounts 
 
The Board also agreed that the Trust had used and valued the role of deputy chair for many years, with 
the postholder effectively working as a SID albeit not formally badged as such and it was agreed that this 
approach should be continued. 
 

3. The number of meetings of the board of 
directors and those committees and individual 
attendance by directors (A.1.2) 

 
The Board agreed that the requested details could and should be provided in respect of Directors’ 
attendance at Board meetings and Audit, Finance and Governance Committees. 
 

4. The names of the non-executive directors 
whom the board determines to be 
independent, with reasons where necessary 
(A.3.1) 

The criteria set out under A.3.1 are attached.  The Board agreed that based on the Register of Directors’ 
Interests and known circumstances, there was nothing to preclude all of the current Non Executive 
Directors – with the exception of the Chairman (who is exempt from such declaration after appointment) 
– from being declared as independent.  The Board agreed to declare all the current Non Executive 
Directors, excluding the Chairman, as “independent” or to provide explanation for any exceptions and 
affirm its agreement in principle to future reporting. 
 
►Non Executive Directors are asked to affirm if they are aware of anything that would preclude them 

from being considered “independent” under the guidance provided in the Code 
5. A description of each director’s expertise and 

experience (A.3.4) 
Members recalled that this had been a standard feature in past annual reports (“pen portraits”) and 
supported its continuing practice. 

6. A clear statement about the board of 
directors’ balance, completeness and 
appropriateness. (A.3.4) 

The Board confirmed its agreement to the provision of this information. 

7. The names of the governors and details of 
their constituency, whether they are elected 
or appointed and the duration of their 
appointments.  (B.1.3) 

Agreed as item 5 above. 

8. the number of meetings of the board of 
governors and individual attendance by 
governors and directors (B.1.3) Agreed as item 3 above. 

9. the other significant commitments of the 
Chairman and any changes to them during 
the year (C.1.6) 

It was agreed that this information has been provided in the past via the “pen portraits” and Register of 
Directors’ Interests, it did not differ significantly in content but more in format/emphasis. 
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10. a separate section describing the work of the 
nomination committee(s), including the 
process it has used in relation to board 
appointments and an explanation if neither 
external search consultancy nor open 
advertising has been used in the appointment 
of a chairman or a non-executive director 
(C.1.12) 

The Board agreed that this was very similar to past statements presented in the Annual Report.  It would 
refer to both the Nominations Committee (which reports to the Governing Council) in relation to Non 
Executive appointments and to any Appointment Panels convened for Executive appointments.   
With regard to the Nominations Committee, most of this information is already in the public via the 
Committee’s reports to the Governing Council at its general meetings, as all of the Committee’s decisions 
are subject to ratification by the full Governing Council.   

11. how performance evaluation of the board of 
directors, its committees and its directors has 
been conducted.  (D.2) 

The Board agreed that this was very similar to past statements presented in the Annual Report as part of 
the Remuneration Report with regard to the evaluation of the board of directors.  It was also agreed that 
additional statements could be included regarding the effectiveness of the Board committees (Audit, 
Finance and Governance), which are considered on an ongoing basis via the regular reports presented 
to the Board of Directors at their monthly meetings.  They are also monitored through the Trust’s audit 
processes. 

12. as part of the remuneration disclosures of the 
annual report, where an executive director 
serves as a non-executive director elsewhere, 
whether or not the director will retain such 
earnings. (E.1.3) 

The Board agreed that according to known declarations, this was not applicable to any of the current 
executive directors and the Board supported this stance in principle for any potential future needs. 
 
► Executive Directors are asked to advise any previously undeclared relevant appointments. 

13. an explanation from the directors of their 
responsibility for preparing the accounts and 
a statement by the auditors about their 
reporting responsibilities (F.1.1) 

The Board agreed that effectively this mirrored past statements presented in the Annual Report via the 
Chief Executive’s statement as Accounting Officer, the Statement of Internal Control (SIC) and the 
Auditors’ Opinion and Certificate. 

14. a statement from the directors that the 
business is a going concern, with supporting 
assumptions or qualification as necessary 
(F.1.2) 

The Board agreed that this was, and should continue to be, a standard feature of the Trust’s published 
Annual Report & Accounts 

15. a report that the board has conducted a 
review of the effectiveness of the group’s 
system of internal controls (F.2.1) 

Again, the Board agreed that this was a standard feature of the Trust’s published Annual Report & 
Accounts (the SIC) 

16. a separate section describing the work of the 
audit committee in discharging its 
responsibilities (F.3.5) 

The Chair of the Audit Committee (Miss Arnold) agreed that a simple report could be provided with the 
support of Ms Hindley, Financial Accountant. 

17. where the board of governors does not accept 
the audit committee’s recommendation on the 
appointment, reappointment or removal of an 
external auditor, a statement from the audit 
committee explaining the recommendation 
and the reasons why the board of governors 
has taken a different position (F.3.5) 

Whilst not applicable at the time, the Board agreed to support this approach as a point of principle and 
confirmed its agreement to the provision of such a statement if required in the future or to provide a 
rationale for not doing so. 
 
In the event that any reportable issues arose relating to the auditors, it was also agreed that it might be 
appropriate to involve the Governing Council as well as the Audit Committee 
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18. an explanation of how, if the auditor provides 
non-audit services, auditor objectivity and 
independence is safeguarded (F.3.7) 

Agreed as 16 above 

19. contact procedures for members that wish to 
community with governors and/or directors 
(G.1.4) 

The Board agreed that this was a standard feature of nearly all publications issued from the Trust. 

20. the steps the board has taken to ensure that 
members of the board, and in particular the 
non-executive directors, develop an 
understanding of the views of governors and 
members about their NHS foundation trust 
(G.1.5) 

The Board agreed that this was not dissimilar in some aspects to item 1 above.  The report could 
reiterate the annual joint meeting, sharing of minutes, ad hoc briefings, Chairman’s and Non Executives’ 
(and Executive Directors) attendance at Governors’ sub-group meetings.  It could also refer to open 
invitation to Governors to attend the Governance Committee, regular Governor involvement with the 
PEAT inspections, development of the revised membership strategy, etc and the FTi, which regularly 
invites feedback from members 
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Extract from The NHS Foundation Trust 

Code of Governance 
(Monitor, September 2006) 
 
 
 
Re: INDEPENDENT DIRECTORS (NON EXECUTIVES) 
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APPENDIX 2 
 

Monitor’s Code of Governance (September 2006) states that: 
 
“The following information should be made available (which may be met by making it available on 
request and making the information available on the NHS Foundation Trust’s website): 

— a statement of the objectives of the NHS foundation trust and an explanation of how interests of 
patients, the local community and other stakeholders will be balanced (A.1.4) 

— the terms of reference of the nomination, remuneration and audit committees, explaining their role 
and the authority delegate to them by the boards (E.2.1. and F.3.3.) 

— a description of each directors’ expertise and experience (A.3.4) 

— a clear statement about the board of directors’ balance, completeness and appropriateness 
(A.3.4); 

— the terms and conditions of appointment of non-executive directors (C.1.7) 

— where remuneration consultants are appointed, a statement of whether they have any other 
connection with the NHS foundation trust (E.2.1); 

— the policy on the involvement of members, patients and the local community at large, including a 
description of the kind of issues on which they will be consulted (G.1.1.); and 

— contact procedures for members that wish to communicate with governors and/or directors (G.1.4) 

The board should set out to governors in the papers accompanying a resolution to re-appoint a 
non-executive director: 

— confirmation from the chairman that, following formal performance evaluation, the individual’s 
performance continues to be effective and to demonstrate commitment to the role, including 
commitment of time for board and committee meetings and any other duties (C.2.2) 

The board should set out to members in the papers accompanying a resolution to elect or re-elect a 
governor: 

— sufficient biographical details and other relevant information, including any prior performance 
information, to enable members to take an informed decision on their election or re-election of 
governors (C.2.3)” 

 


