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Council of Governors: Summary Sheet 
 

Title of Paper: Report from Nomination & Remuneration Committee 

  

Presented By: Jayne Brown OBE, Trust Chair 

       

Action 
Required: 

For 
Information 

   
For 

Ratification 
 x  

For a 
decision 

  

       

 
For 

Feedback 
   Vote required    For Receipt   

 

To which duty does this refer: 
 

Holding non-executive directors individually and collectively to account for 
the performance of the Board 

 
 

Appointment, removal and deciding the terms of office of the Chair and non-
executive directors  

 
x 

Determining the remuneration of the Chair and non-executive directors   

Appointing or removing the Trust’s auditor   

Approving or not the appointment of the Trust’s chief executive   

Receiving the annual report and accounts and Auditor’s report   

Representing the interests of members and the public   

Approving or not increases to non-NHS income of more than 5% of total 
income 

 
 

Approving or not significant transactions including acquisitions, mergers, 
separations and dissolutions 

 
 

Jointly approving changes to the Trust’s constitution with the Board   

Expressing a view on the Trust’s operational (forward) plans    

Consideration on the use of income from the provision of goods and 
services from sources other than the NHS in England 

 
 

Monitoring the activities of the Trust to ensure that they are being conducted 
in a manner consistent with its terms of authorisation and the constitution 

 
 

Monitoring the Trust’s performance against its targets and strategic aims   
 

How does this item support the functioning of the Council of Governors? 

CoG is required to consider recommendations brought by NRC in relation to the 
appointment of Non-Executive Directors 
 

Author of Report:  Sam Stoddart 

   

Designation:  Deputy Board Secretary 

   

Date:  12 April 2019 

25 April 2019 

Item No 6 
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Council of Governors 
 
Date: 25 April 2019 
 
Subject:  Appointment of two Non-Executive Directors (NEDs) 
 
From:  Jayne Brown OBE, Trust Chair 
 
Authors: Sam Stoddart, Deputy Board Secretary 
 

 
1. Purpose 
 

For approval 
For a 

collective 
decision 

To report 
progress 

To seek input 
from 

For 
information/ 
assurance 

Other (Please 
state below) 

x      

 
2. Summary 
 At its meeting of 28 February 2019, the Council voted to adopt an open recruitment 

process for the appointment of two NEDs.  Following this decision, the Nomination 
and Remuneration Committee (NRC) met to discuss the job description, person 
specification, terms and conditions and appointment timetable.   

 
 It was noted that the as one position is for a NED who will take the role of Audit 

Committee Chair, this position requires a candidate with a financial background and 
qualification and therefore this is identified additionally on the job description.   

 
 NRC, with regard to the views of the Board, agreed there was no material change to 

any of the documents above which had been robustly reviewed in 2017/18 for the 
appointment of Sandie Keene CBE and Laura Serrant OBE.  

 
 In addition, NRC considered the merits of using an external recruitment agency or 

the Trust‟s Human Resources (HR) Department to lead the process.  After 
discussion and debate, it was unanimously agreed that the process should be led 
by the Trust‟s HR function.  In order to reach as wide a pool of candidates as 
possible, the posts will be advertised on the following website: 

 
 NHS Jobs 
 Women on Boards  
 The Guardian Online 
 NHS Improvement  
 Linked In  
 Cabinet Office Public Appointments  
 NEDs on Boards  
 
 All documents are attached as follows: 



CoG 25 April 2019 Item 6 Page 3 of 17 

 Appendix 1 (Job Description and Person Specification) – page 4 
 Appendix 2 (Terms and Conditions) – page 8 
 Appendix 3 (appointment timetable) – page 17 
 
 Governors are asked to note the timetable in Appendix 3 and to diarise Monday 17 

June 2019 when candidates will be presenting to governors and members of the 
Board. 

 
3.   Next Steps 
 Following approval by CoG, the appointment process detailed in the timetable will 

commence. 
 
4.   Required Actions 
 CoG is asked to approve the following: 
 

 Job Description and Person Specification 

 Terms and Conditions 
 
 CoG is asked to note the following: 
 

 An internal recruitment process will be undertaken 

 The appointment timetable and in particularly, the date of the Candidate 
presentations to governors 

 
5.   Monitoring Arrangements 
 It is the responsibility of the Director of Corporate Governance (Board Secretary) to 

ensure appropriate governance processes are adopted for the appointment of 
NEDs and to advise NRC as necessary. 

 
6. Contact Details 
 

For further information, please contact:  
Margaret Saunders  
Director of Corporate Governance (Board Secretary)  
Email: Margaret.Saunders@shsc.nhs.uk 

  

mailto:Margaret.Saunders@shsc.nhs.uk
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Appendix 1 

 

Non-Executive Director: Role Profile 
 
Role Summary 
 
Non-Executive Directors are responsible for providing appropriate oversight, governance 
and leadership to Sheffield Health and Social Care („SHSC‟) NHS Foundation Trust in the 
pursuit of its strategies to provide effective and high quality health and social care 
services. Non-Executive Directors should scrutinise the performance of the Trust‟s 
Executive Management in meeting agreed goals and objectives and monitor the reporting 
of performance.  They should satisfy themselves as to the integrity of financial, clinical and 
other information and that financial and clinical quality controls and systems of risk 
management are robust and defensible.  They are responsible for determining appropriate 
levels of remuneration of Executive Directors and have a prime role in appointing and 
where necessary, removing Executive Directors and in succession planning. 
 
Values 
 
The Trust is a major employer and provider of services. We are committed to recruiting 
people who fit our organisational values. These are: 
 

 Respect - we listen to others, valuing their views and contributions 

 Compassion - we show empathy and kindness to others so they feel supported, 
understood and safe 

 Partnership - we engage with others on the basis of equality and collaboration 

 Accountability - we are open and transparent, acting with honesty and integrity., 
accepting responsibility for outcomes 

 Fairness - we ensure equal access to opportunity, support and services 

 Ambition - we are committed to making a difference and helping to fulfil aspirations and 
hopes of our Service users and staff 

 
Main duties and responsibilities 
 
Strategy 

 Establishing clear objectives to deliver the agreed plans and strategy to meet the Terms 
of Authorisation and regularly review performance against those objectives 

 Ensure that the strategies, actions and decisions approved by the Board of Directors 
are effectively implemented by the Chief Executive and the Executive Management 
Team 

 Holding the Chief Executive to account for the effective management and delivery of the 
organisation‟s strategic aims and objectives 

 Ensuring the long term sustainability of the Foundation Trust 

 Analysing and contributing positively to the strategic development of long term 
healthcare plans for the community 

 Providing vision to the Foundation Trust to capitalise on the freedoms it enjoys as a 
result of its status as a Foundation Trust 

 Contributing and leading in constructive discussions and debate regarding the strategic 
development of the Foundation Trust and any other material and significant issues 
facing the organisation 
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 Building and maintaining close relations between SHSC NHS Foundation Trust‟s 
constituencies and stakeholder groups to promote the effective operation of the Trust‟s 
activities 

 Ensuring the Board of Directors sets challenging objectives for improving performance 
 
Compliance 

 Ensuring that the Foundation Trust complies with its Terms of Authorisation, the 
Constitution and any other applicable legislation and regulations 

 Maintaining mandatory services and retaining protected property as defined in the 
Terms of Authorisation 

 Maintaining the Trust‟s financial viability, using resources effectively, controlling and 
reporting on financial affairs in accordance with the requirements set out by NHS 
Improvement, the Independent Regulator of NHS Foundation Trusts 

 Ensuring the best use of financial and other resources in order to maximise effective 
treatment of patients 

 Ensuring that financial controls and systems of risk management are robust and that 
the Board of Directors is kept fully informed through timely and relevant information 

 Participating in the appointment of the Chief Executive and other senior staff, as 
appropriate 

 Working with commissioners of health and/or social care services to ensure the 
effective delivery of services commissioned through contracted arrangements 

 With the assistance of the Foundation Trust Company Secretary, promoting the highest 
standards of corporate and clinical governance in compliance with the NHS Foundation 
Trust Code of Governance and other regulatory requirements and best practice, where 
appropriate 

 Upholding the values of the Foundation Trust by example and to ensure that the 
organisation promotes equality and diversity for all its patients, staff and other 
stakeholders 

 Promoting equality of opportunity and human rights in the treatment of all staff and 
patients 

 Ensuring the Foundation Trust meets its commitment to patients and targets for 
treatment and  

 Ensuring that SHSC NHS Foundation Trust establishes and maintains the highest 
standards of clinical and environmental hygiene to ensure robust infection control 
standards 

 Ensuring that the Board of Directors complies with its responsibilities to give due regard 
to the NHS Constitution in its decisions and actions 

 
Board activities 

 Participating fully in the work of the Board of Directors, ensuring the corporate 
responsibilities of the Board of Directors are fully discharged 

 Attending and Chairing Committees of the Board of Directors 

 Working corporately with other Non-Executive and the Executive Directors of SHSC 
NHS Foundation Trust 

 Liaising and co-operating with the Council of Governors and having due regard of their 
opinions, as appropriate 

 Participating in any Board induction, training and evaluation identified for the Director 
as an individual and as part to the Board or Committee 

 Working with the Senior Independent Director on the annual performance evaluation of 
the Chair, in line with the process agreed by the Council of Governors‟ Nominations 
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and Remuneration Committee (the „NRC‟) and ensuring that the Senior Independent 
Director reports back to the  NRC or the Council of Governors as appropriate, and  

 Undergoing an individual and Board performance appraisal and attending any 
additional training highlighted as a result of the evaluation process 

 
Relations with the Council of Governors 

 Engage with the council of governors and in particular give account to governors so 
that they can hold the non-executive directors to account for the performance on the 
board; 

 Attend meetings of the council of governors with sufficient frequency to ensure that 
they understand the views of governors on the key strategic and performance issues 
facing the foundation trust; 

 Take into account the views of governors and other members to gain a different 
perspective on the foundation trust and its performance; 

 Have an on-going dialogue with the council of governors on the progress made in 
delivering the foundation trust‟s strategic objectives, the high level financial and 
operational performance of the foundation trust; 

 Receive feedback from the council of governors regarding performance and ensure 
that the board of directors is aware of this feedback. 

 
Miscellaneous 

 Uphold the highest standards of integrity and probity, adhering to the Nolan Principles 
(‘The Seven Principles of Public Life’ including: selflessness, integrity, objectivity, 
accountability, openness, honesty and leadership) 

 Comply with the Fit and Proper Persons requirement and declare ongoing compliance 
on an annual basis 

 Ensuring the Foundation Trust promotes equality and diversity for all its patients, staff 
and other stakeholders 

 Safeguarding the good name and reputation of the Trust and  

 Acting as a Trustee of charitable funds, where appropriate 
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Non-Executive Director: Person Specification 
 
Part One: Experience and Background (to be addressed in the application): 
 

 Ability to understand complex strategic issues, analyse and resolve difficult problems 

 Sound knowledge of corporate governance 

 Clear understanding and acceptance of the legal duties, liabilities and responsibilities 
of Non-Executive Directors 

 Proven leadership skills 

 Accustomed to a high level of accountability.  

 Demonstrates a good understanding of business issues, either founded in the private 
or public sector. 

 Clinical or allied health professional background (desirable) 

 Social care background (desirable) 

 Financial expertise supported by strong academic qualifications or membership of a 
recognised professional accountancy body and experience at directorship or senior 
managerial level with responsibility for the finance function of a large complex 
organisation (For Audit Chair NED only) 

 
Part Two: Knowledge, skills and personal attributes (to be assessed as part of the 
interview and final selection process) 
 

 Sound, independent judgement, common sense and diplomacy 

 High level of understanding and interest in healthcare issues 

 A commitment to uphold the NHS Constitution and principles of good governance 
applicable to NHS Foundation Trusts 

 Recent board or equivalent senior managerial level experience gained in an NHS 
Foundation Trust or a comparable large complex organisation 

 Highly developed interpersonal and communication skills 

 Demonstrate a broad understanding of the work of the health service and how it 
impacts on patients, public and staff. 

 Politically astute, able to grasp relevant issues and understand the relationships 
between interested parties. 

 Be independent in judgement and think creatively. 

 Understand the aims of Foundation Trust status and the impact of regulatory and 
compliance frameworks. 

 Able to provide constructive challenge 

 Sufficient time and commitment to fulfil the role 

 Lived experience as a service user or carer (desirable) 

 Such other qualifications and expertise as may be required 

 Member of the Trust in the public or service user/carer constituency 
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Appendix 2 
 

Non-Executive Director Terms and Conditions of Service 

 
This Agreement is made the XX XX 2019 to XX XX 2023 between: 

 
NED NAME and Sheffield Health & Social Care NHS Foundation Trust, 

 
which has its Head Office at Fulwood House, Old Fulwood Road, Sheffield, S10 3TH. 

 

 
1. INTERPRETATION 
1.1 Within this Agreement, unless the context otherwise requires, the following words 

and expressions shall have the following meanings:  
 

“The 2006 Act” means the National Health Service Act 2006; 
 

“The Board”  
 

means the board of directors of the Trust, as referred to in 
schedule 7, paragraph 15(1) of the 2006 Act, constituted in 
accordance with the Trust‟s constitution; 
 

“The Chair”  means the person appointed by the council of governors 
under schedule.7 paragraph 17(1) of the 2006 Act to be the 
Chairman of the Trust; 
 

“The Chief 
Executive” 

means the person appointed by the non-executive directors 
under schedule 7, paragraph 17(3) of the 2006 Act to be the 
Chief Executive and Accounting Officer of the Trust and 
whose appointment is approved by the council of governors 
at a general meeting under schedule 7, paragraph 17(5) of 
the 2006 Act; 
 

“The Council of 
Governors” 

means the council of governors of the Trust, as referred to in 
schedule7, paragraph 7(1) of the 2006 Act, constituted in 
accordance with the Trust‟s constitution; 
 

“The Trust” means Sheffield Health & Social Care NHS Foundation Trust; 
 

“Agreement” means this agreement; 
 

“Constitution” means the Trust‟s constitution, as amended from time to time; 
 

“Intellectual 
Property Rights”  

means patents, utility models, rights to Inventions, copyright 
and neighbouring and related rights, moral rights, trademarks 
and service marks, business names and domain names, 
rights in get-up and trade dress, goodwill and the right to sue 
for passing off or unfair competition, rights in designs, rights 
in computer software, database rights, rights to use, and 
protect the confidentiality of, confidential information 
(including know-how and trade secrets) and all other 
intellectual property rights, in each case whether registered or 
unregistered and including all applications and rights to apply 
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for and be granted, renewals or extensions of, and rights to 
claim priority from, such rights and all similar or equivalent 
rights or forms of protection which subsist or will subsist now 
or in the future in any part of the world; 
 

“Invention” any invention, idea, discovery, development, improvement or 
innovation, whether or not patentable or capable of 
registration, and whether or not recorded in any medium. 
 

“Party” means either the employee or the Trust and “Parties” means 
both of them; 
 

“Provider Licence” means the licence issued to the Trust by Monitor under s.87 
Health and Social Care Act 2012; 
 

“Regulated Activities 
Regulations” 

means The Health and Social Care Act 2008 (Regulated 
Activities) Regulations 2014; 

“You” or “your” means NED NAME of NED ADDRESS. 
 

1.2 Headings are used for convenience only and shall not affect the construction of this 
Agreement. 

 
1.3 The appendices to this Agreement form part of (and are incorporated into) this 

Agreement. 
 
1.4 A reference to a particular law is a reference to it as it is in force for the time being, 

taking account of any amendment, extension, or re-enactment and includes any 
subordinate legislation for the time being in force made under it. 

 
1.5 A reference to any document such as the Trust‟s Constitution and the Trust‟s 

policies are references to those documents as they may be amended from time to 
time. 

 
2. STATUTORY BASIS FOR APPOINTMENT 
2.1 Non-Executive Directors hold a statutory office under the 2006 Act.  Your 

appointment is made by the Council of Governors using its powers under schedule 
7, paragraph 17(1) of the 2006 Act.  This appointment does not create any contract 
of service or contract for services between you and the Trust. 

 
3. EMPLOYMENT LAW 
3.1 As an office-holder, you are neither an employee nor a worker.  This appointment 

does not fall within the jurisdiction of Employment Tribunals, nor is there any 
entitlement for compensation for loss of office. 

 
4. THIS AGREEMENT 
4.1 This Agreement constitutes the whole agreement between you and the Trust and 

supersedes any prior written or oral agreements, representations or understandings 
between the Parties.  The Parties confirm that they have not entered into this 
Agreement on the basis of any representation that is not expressly incorporated into 
this Agreement.  Nothing in this Agreement excludes liability for fraud. 
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4.2 No failure or delay by either Party in exercising any right, power or privilege under 
this Agreement shall impair the same or operate as a waiver of the same nor shall 
any single or partial exercise of any right, power or privilege preclude any further 
exercise of the same or the exercise of any other right, power or privilege.  

 
4.3 Any amendments to this Agreement can only be made by the Council of Governors 

following, if necessary, appropriate consultation with you.  
 
5. POST TITLE AND REPORTING ARRANGEMENTS 
5.1 Your appointment is to the position of Non-Executive Director, with full voting rights 

as a member of the Board. 
 
5.2 You shall perform such statutory and other duties and exercise such powers in 

relation to the Trust as set out in the role description previously provided to you and 
as the Trust or the Board may from time to time require.  You shall serve the Trust 
to the best of your ability and use your best endeavours to promote the interests 
and welfare of the Trust. 

 
5.3 You shall report to the Chair. Additionally, Schedule 7, paragraph10A of the 2006 

Act places a duty on the Council of Governors to hold the non-executive directors 
individually and collectively to account for the performance of the Board. 

 
6. TERM AND TERMINATION 
6.1 This Agreement shall commence on XX XX 2019 and shall expire on XX XX 2023 

and shall constitute the period of three months‟ notice.  
 
6.2 Your appointment may be terminated by the Council of Governors on any of the 

following grounds: 
  

6.2.1 That the Council of Governors is of the opinion that it is not in the interest of 
the health service that you should continue to hold office; 

6.2.2 Your non-attendance at three (3) meetings of the Board of Directors within a 
period of twelve (12) calendar months; 

6.2.3 Your failure to comply properly with the requirements of the Constitution with 
regard to pecuniary interests in matters under discussion at meetings of the 
Board of Directors or Council of Governors (e.g. failure to disclose such an 
interest); 

 6.2.4 Disqualification from membership of the Board of Directors; 
 
6.3 Your appointment may be terminated by the passing of a resolution by three-

quarters of the members at a general meeting of the Council of Governors in 
accordance with the process set out at paragraph 26.2 of the Constitution. 

 
6.4 Upon termination of this Agreement, howsoever caused, you agree to: 
 

6.4.1 immediately deliver to the Trust all Trust property which is in your 
possession or under your control; 

6.4.2 irretrievably delete any information relating to the business of the Trust 
stored on any magnetic or optical disk or memory card and all matter 
derived from such sources which is in your possession or under your 
control outside of the Trust‟s premises; and 
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6.4.3 if requested, provide a signed statement that you have complied with the 
obligations under this clause. 

 
7. REMUNERATION AND ALLOWANCES 
7.1 As a consequence of your appointment, you are entitled to be remunerated by the 

Trust for so long as you continue to hold office as a Non-Executive Director. 
 
7.2 The current rate of remuneration payable to a Non-Executive Director is £12,688 

per annum.  The rate of remuneration will be reviewed at regular intervals by the 
Council of Governors, with any increases to remuneration effective from 1 April.  
The Council of Governors shall not be obliged to increase your remuneration in 
connection with any review.  Any changes to remuneration will be notified to you in 
writing. 

 
7.3 Additional remuneration may also be payable if you are appointed to one of the 

following positions: 
 
 7.3.1 Senior Independent Director (additional £2,000 per annum) 

 7.3.2 Vice Chair of the Trust (additional £2,000 per annum). 
 7.3.3 Audit Committee Chair (additional £2,000 per annum).  

 
7.4 You will be paid monthly in arrears on the 27th of each month, unless the 27th falls 

on a weekend, in which case payment will be made on the Friday before, by credit 
transfer into a bank or building society account of your choice.  The Trust reserves 
the right to pay you earlier if reasonably appropriate, for example at Christmas or as 
a result of Bank Holidays. 

 
7.5 Remuneration is taxable and subject to Class 1 National Insurance contributions, 

which will be deducted at source.  Any queries relating to these arrangements 
should be taken up with HM Revenue and Customs.  This appointment does not fall 
within the remit of the NHS Pension Scheme. 

 
7.6 You shall be refunded all reasonable out of pocket expenses necessarily incurred 

by you on Trust business.  These expenses shall be approved by the Chair or in 
such other manner as the Trust may reasonably require and shall be subject to the 
production of such vouchers, receipts or other evidence of actual payment of the 
expenses as are required by policies or regulations of the Trust from time to time. 

 
7.7 On termination of your appointment, you shall only be entitled to such fees as may 

have accrued to the date of termination, together with reimbursement in accordance 
with clause 7.6 of expenses properly incurred before that date. 

 
8. TIME COMMITMENT 
8.1 You agree to devote whatever time is reasonably necessary for the proper 

performance of your duties and as is appropriate to the role of a Non-Executive 
Director.  It is anticipated that this will be broadly equivalent to a minimum of 3 days 
per month, to be worked flexibly including some evenings. 

 
8.2 You are expected to attend all meetings of the Board, except where illness or 

occasional holiday commitments genuinely preclude this. 
 



CoG 25 April 2019 Item 6 Page 12 of 17 

8.3 By accepting this appointment, you confirm that you are able to allocate sufficient 
time to meet the expectations of your role within the Trust.  The written agreement 
of the Chair must be obtained before you accept any additional commitment that 
might affect the time that you are able to devote to your role as a Non-Executive 
Director of the Trust. 

 
9. CONFLICT OF INTERESTS 
9.1 You shall not, without the written consent of the Chair, engage in any outside 

employment or accept any commitments that may give rise to a direct or indirect 
interest that conflicts (or possibly may conflict) with the interests of the Trust. 

 
9.2 It is acknowledged that you have declared any conflicts of interest that are apparent 

at present.  If you become aware of any (further) actual or potential conflicts of 
interest, these must be disclosed in accordance with the requirements of the Trust‟s 
Constitution.  Failure to disclose such interest may be considered by the Trust to be 
gross misconduct and/or may constitute grounds for your removal from office. 

 
10. APPRAISAL 
10.1 It is a condition of your term of office that you participate in the Trust‟s schemes for 

appraising your performance at such intervals and in such manner as may be 
provided in the Constitution. You agree to participate in any induction, training and 
mentoring schemes that may be recommended by any appraisal carried out on your 
performance or as required of you by the Trust from time to time. 

 
11. OTHER CONDITIONS OF APPOINTMENT 
11.1 It is a condition of your appointment that you abide by: 
 

11.1.1 the Trust‟s Constitution, as amended from time to time; 
11.1.2 the Trust‟s Code of Conduct for Directors, Governors and Employees, as 

amended from time to time;  
11.1.3 the Trust‟s Standing Orders, Standing Financial Instructions and Scheme 

of Delegation, as amended from time to time;  
11.1.4 the Trust‟s Provider Licence, as amended from time to time; and 
11.1.5 the policies and procedures that are adopted by the Trust, as amended 

from time to time insofar as they are applicable to your role 
 
It is your responsibility to familiarise yourself with these documents and to keep 
abreast of any amendments.  Copies are available on request from the Trust‟s 
Human Resources department. 
 

11.2 It is a condition of your appointment that you agree to the public disclosure of 
information by the Trust in relation to your employment in accordance with the 2006 
Act, the NHS Foundation Trust Annual Reporting Manual (Monitor, 2014, and any 
later version of such guidance) and/or any other legal or regulatory requirements 
that may be imposed on the Trust from time to time. 

 
11.3 You are required to confirm in writing in such form as may be prescribed by the 

Trust, on appointment and thereafter on demand, that: 
 

11.3.1 you are not subject to any restrictions which would prevent you from 
holding the office of director of the Trust; 
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11.3.2 you do not fall within the definition of an “unfit person” as specified in the 
Trust‟s Provider Licence; 

11.3.3 you satisfy the requirements of Regulation 5(3) of the Regulated Activities 
Regulations; and 

11.3.4 you do not meet any of the criteria for disqualification as a director outlined 
within the Trust‟s constitution. 

 
11.4 Failure to provide the confirmation or notification described in clause 11.3 above 

and/ or clause 11.5 below without good reason within 14 days of such confirmation 
or notification being demanded or required (as applicable) shall be referred to the 
Council of Governors and is likely to be considered a disciplinary matter. 

 
11.5 If you are disqualified from continuing as a Director on any of the grounds set out in 

clause 11.3 above, you shall immediately give notice in writing to the Chair.  
Receipt of such notice shall be taken as your resignation as Non-Executive 
Director. 

 
11.6 You are required to declare immediately to the Chair in writing if you are ever 

arrested, have any pending prosecutions or convictions (including driving offences) 
or if you have accepted any police cautions.  Failure to disclose this information 
may result in the termination of your appointment and this Agreement by the 
Council of Governors. 

 
11.7 You warrant that you are entitled to work in the United Kingdom without any 

additional approvals and you will notify the Trust immediately if you cease to be so 
entitled during your appointment. 

 
12. CONFIDENTIALITY 
12.1 You agree that at all times, both during and after termination of your period of office 

for whatever reason: 
 

12.1.1 all matters relating to any patient‟s diagnosis and treatment which come to 
your attention will be kept strictly confidential and under no circumstances 
will such information be divulged or passed on by yourself to any 
unauthorised person(s). 

12.1.2 you will keep secret and not use (except to the extent that disclosure 
and/or use is expressly authorised by the Trust and/or is required for the 
proper performance of your responsibilities under this Agreement) any 
information belonging to the Trust which is of a secret or confidential 
nature and/or of value to the Trust. 

 
12.2 Examples of information that the Trust regards as confidential include, but are not 

limited to: 
 

12.2.1 information about the Trust‟s future plans, including proposals under 
consideration, which have not been published 

12.2.2 copies of minutes of, and reports presented to, meetings which are not 
held in public 

12.2.3 information about the Trust‟s financial affairs (including costings, budgets, 
turnover and other financial information); 

12.2.4 information about the Trust‟s commercial models or market share  



CoG 25 April 2019 Item 6 Page 14 of 17 

12.2.5 any documents relating to capital investments or tender processes 
involving the Trust. 

 
12.3 For the avoidance of doubt, the obligation referred to in clause 12.1 above applies 

whether or not the information is marked as confidential. 
 
12.4 The obligation of confidentiality contained in clause 12.1 does not apply to: 
 

12.4.1 any use or disclosure required by law; 
12.4.2 any information which is already in, or comes into, the public domain 

otherwise than through your unauthorised disclosure; or 
12.4.3 any information which is provided to you without restriction or disclosure 

by a third party, who did not breach any confidentiality obligations by 
making such a disclosure. 

 
12.5 The agreement referred to in clause 12.1 above does not remove your right to refer 

to the Trust‟s Raising Concerns at Work Policy which enables you to raise concerns 
about malpractice at an early stage and in the right way where you consider the 
interests of others or the organisation is at risk (“whistleblowing”). 

 
13. INFORMATION GOVERNANCE 
13.1 In the course of your duties you are required to observe and follow the requirements 

set out by information governance rules, policies, standards and procedures.  You 
must ensure you are aware of the handling requirements, take personal 
responsibility for the quality of data recorded, protect information at all times and 
that you do not attempt to breach information security in any way.  Further 
information can be obtained from the Trust‟s Information Governance department, 
Senior Information Risk Owner or Caldicott Guardian. 

 
14. DATA PROCESSING 
14.1 In discharging your responsibilities under this Agreement you may be required to 

hold, disclose, use or otherwise process personal data (having the meaning given 
to it under the Data Protection Act 1998).  You shall ensure that all personal data is 
held, disclosed, used or otherwise processed only under instructions from the Trust 
for lawful purposes and in accordance with the Data Protection Act 1998. 

 
14.2 You consent to the Trust processing data relating to you for legal, personnel and 

administrative purposes and in particular to the processing of any sensitive personal 
data (as defined in the Data Protection Act 1998) relating to you including, as 
appropriate:  

 
14.2.1 information about your physical or mental health or condition in order to 

monitor sick leave and take decisions as to your fitness to work; 
14.2.2 your racial or ethnic origin or religious or similar information in order to 

monitor compliance with equal opportunities legislation; 
14.2.3 in order to comply with legal requirements and obligations to third parties. 
 

15. USE OF IT EQUIPMENT 
15.1 The Trust may monitor the use of its IT equipment and systems, including internet 

usage and websites visited.  The Trust reserves the right to monitor the content of 
e-mails to ensure compliance with its policies. 
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15.2 You shall comply with any acceptable use policy that the Trust may publish from 
time to time.  You shall report any unacceptable use of the Trust‟s IT systems to the 
Chief Executive immediately. 

 
16. GENERAL 
16.1 If any provision of this Agreement is prohibited by law or judged by a court to be 

unlawful, void or unenforceable, the provision shall, to the extent required, be 
severed from this Agreement and rendered ineffective as far as possible without 
modifying the remaining provisions of this Agreement, and shall not in any way 
affect any other circumstances of or the validity or enforcement of this Agreement. 

 
16.2 The validity, construction and performance of this Agreement shall be governed by 

English law and shall be subject to the exclusive jurisdiction of the English courts to 
which the Parties submit. 

 
16.3 For the purposes of the Contracts (Rights of Third Parties) Act 1999, this 

Agreement is not intended to, and does not give any person who is not a party to it 
any right to enforce any of its provisions. 

 
16.4 Provided you act honestly and in good faith, you will not have to meet out of your 

personal resources any personal civil liability which is incurred in the execution or 
purported execution of your functions, unless you have acted recklessly.  Any costs 
arising in this way will be met by the Trust. 

 
16.5 No liability can be accepted for the loss of or damage to personal belongings on the 

Trust‟s premises.  You are therefore advised to insure any belongings against all 
such risks. 

 
16.6 In some circumstances, you may consider that you need independent professional 

advice in order to discharge your responsibilities as a Non-Executive Director and it 
may be appropriate for you to seek advice from independent advisers at the Trust‟s 
expense.  The Trust Secretary is responsible for arranging access for directors to 
independent advice. 

 
16.7 By signing this contract, you irrevocably waive all moral rights in all works 

embodying Intellectual Property Rights made wholly or partially by you in the 
provision of your services to the Trust, to which you are now or may at any future 
time be entitled under the Copyright, Designs and Patents Act 1988 (and all similar 
rights in other jurisdictions), and all similar rights relating to any copyright which 
forms part of the Intellectual Property Rights and you agree not to support, maintain 
or permit any claim for infringement of moral rights such as copyright works. 
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This Agreement has been entered into on the date stated at the beginning of it and will end 
on the date also stated at the beginning of it. 
 
 
 
 
 
 
 
 
 
 
 
 
 

  

 
Kevan Taylor     
Chief Executive 
For and on behalf of the Trust 

  
Non-Executive Director 
NAME 
 
 

 
 

Signed: Signed: 

Date: Date: 
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Appendix 3 

 

Appointment Process Timetable 

 

Stage of Process Date 

CoG to approve recruitment process, job description, 

person spec and t‟s & c‟s 

25 April 2019 

Finalise Candidate Brief w/c 29 April 2019 

Advertisement w/c 6 May 2019  

Closing date for applications Friday 31 May 2019 

Shortlisting w/c 3 June 2019 

Candidate Presentation to CoG/Board Monday 17 June, Mayfield Suite 

Candidate Interviews Wednesday 19 June, Clarendon 

Meeting Room 

Council of Governor Approval Thursday 25 July –  

Term Commencement 1st August 2019 

 

 


