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	Key Points to Note 

	· Board Committees have reviewed draft Terms of Reference updated to reflect the revised Executive portfolio structure and related governance changes. 
· A review of Executive Director membership has identified a small number of amendments to ensure committee membership aligns with Executive accountabilities and organisational priorities. 
· Standardised arrangements for designated lead Executive Directors, quoracy and nominated deputies are proposed across the Board's principal assurance committees. 
· The Remuneration and Nomination Committee Terms of Reference have also been updated to remove residual references to former group arrangements following merger. These changes are administrative in nature and do not alter the Committee's remit, membership, quoracy, responsibilities or delegated authority.
· The Audit Committee Terms of Reference were approved by the Board in September 2026 and have therefore not been reviewed as part of this exercise. Authority is sought to make the necessary consequential amendments to align them with the changes agreed by the Board through this paper.
· No changes are proposed to the remits, delegated authority or responsibilities of any Board Committee.


	Strategic Alignment

	· Supports implementation of the revised Executive portfolio structure. 
· Ensures Board committee governance arrangements remain aligned to Executive accountabilities and organisational priorities. 
· Supports a consistent and streamlined committee framework following organisational merger and governance transition.


	Risks and Opportunities	

	Risks
· Failure to align committee membership and governance arrangements with Executive accountabilities could reduce clarity of oversight and accountability. 
· Inconsistent quoracy and deputy arrangements across committees may lead to uncertainty in the conduct of committee business.

Opportunities
· Ensures Board committee membership reflects the revised Executive portfolio structure.
· Establishes a consistent approach to quoracy and deputy arrangements across the Board's principal assurance committees. 
· Removes legacy references associated with former group governance arrangements following merger


	Recommendation

	The Board is asked to approve the revised Terms of Reference attached at Appendices 1 to 5 and authorise consequential amendments to the Audit Committee Terms of Reference arising from the changes approved through this paper.


	History of the paper (details of where paper has previously been received)

	Trust Executive Meeting
	Executive membership arrangements considered by TEM.
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Purpose
This paper presents revised Board Committee Terms of Reference for approval. The revisions reflect the approved Executive Director portfolio structure, introduce a number of standard amendments intended to improve consistency across the Board’s principal assurance committees, and remove residual references to the former group arrangements following the merger.

Summary of Proposed Changes
The proposed amendments do not alter the remit, responsibilities or decision-making authority of any Board committee. The changes are intended to:
· Align committee membership with the revised Executive Director portfolio structure;
· Remove references to historic roles, structures and committees;
· Identify a designated lead Executive Director for each principal assurance committee;
· Introduce a consistent approach to quoracy; and
· Introduce a consistent approach to nominated deputies. 

The Remuneration and Nomination Committee Terms of Reference have also been updated to remove residual references to the former group arrangements following the merger. These are administrative amendments only and do not change the Committee’s remit, membership, quoracy, responsibilities or delegated authority.

Executive Membership
Following consideration by the Trust Executive Meeting (TEM), Executive Director membership has been updated to align with the revised Executive portfolio structure, current responsibilities and organisational accountabilities.

The key changes are as follows:
· replacement of Hospital Managing Director membership with the Chief Delivery Officer;
· addition of the Chief People and Culture Officer to the Quality and Outcomes Committee;
· addition of the Chief Strategy and Partnerships Officer to the Finance and Estates Committee; and
· designation of the Chief Strategy and Partnerships Officer as the lead Executive Director for the Digital Committee.



The proposed arrangements would produce the following distribution:

	Executive Director
	QOC
	FEC
	People
	Digital
	Core assurance committee memberships

	Chief Executive Officer
	
	
	
	
	0

	Chief Delivery Officer
	✓
	✓
	
	
	2

	Chief Strategy & Partnerships Officer
	
	✓
	
	✓
	2

	Chief Finance & Estates Officer
	
	✓
	
	✓
	2

	Chief Medical & Innovation Officer
	✓
	
	✓
	✓
	3

	Chief Nursing & Quality Officer
	✓
	
	✓
	
	2

	Chief People & Culture Officer
	✓
	✓
	✓
	
	3

	Total
	4
	4
	3
	3
	



The proposed arrangements provide appropriate Executive representation across the Board committee structure whilst recognising that some portfolios have a broader interface with committee business than others.

Quoracy
To improve consistency across the Board's committee structure, a standard approach to quoracy is proposed for the principal assurance committees.

Proposed standard wording:
The Committee will be quorate with three members present, including at least two Non-Executive Directors and the designated lead Executive Director for the Committee (or approved deputy).

The minimum quorum would therefore be: 
· Two Non-Executive Directors and one designated lead Executive Director (or approved deputy).

The proposed lead Executive Director arrangements are set out below:
· Quality and Outcomes Committee: Chief Nursing and Quality Officer
· Finance and Estates Committee: Chief Finance and Estates Officer
· People Committee: Chief People and Culture Officer
· Digital Committee: Chief Strategy and Partnerships Officer

This approach provides consistency across the Board's principal assurance committees whilst ensuring that formal Committee business is transacted in the presence of the Executive Director holding principal accountability for the matters within the Committee's remit. It also maintains a clear Non-Executive majority.

Deputies
There is currently variation in the drafting of Committee Terms of Reference concerning nominated deputies. Deputy arrangements should be clearly defined and applied consistently across Board Committees.

Proposed standard wording:
Where an Executive Director member is unable to attend, a suitably senior nominated deputy may attend on their behalf, subject to the approval of the Committee Chair. Where the deputy is attending on behalf of the designated lead Executive Director, they may count towards the quorum. Attendance as a nominated deputy does not confer membership of the Committee.

This approach provides consistency across the Board's principal assurance committees whilst ensuring appropriate Executive representation is maintained when members are unable to attend.

Conclusion
The proposed changes align the Board Committee structure with the revised Executive portfolio arrangements and establish a more consistent approach to committee membership, quoracy and deputy arrangements across the Trust’s principal assurance committees. The changes also remove residual references to former group arrangements from the Remuneration and Nomination Committee Terms of Reference.

Recommendation
The Board is asked to approve the revised Terms of Reference attached at Appendices 1 to 5 and authorise consequential amendments to the Audit Committee Terms of Reference arising from the changes approved through this paper.
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