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POLICY SUMMARY

The purpose of the Standing Orders for the Council of Governors is to set out the practice and
procedures of the Council in order to maintain good standards of governance.

following ways:

The Trust monitors the implementation of and compliance with this policyin the

Governors will be undertaken by the Trust Secretary.

Monitoring of implementation and compliance with the Standing Orders for the Council of

Services

Comments

Applicable
Trustwide v

Essex MH&LD

CHS

The Director responsible for monitoring and reviewing this policyis the Chief

Executive Officer
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| INTRODUCTION

Regulatory Framework

Essex Partnership University NHS Foundation Trust (the Trust) is a public benefit
corporation. It was established on 1st April 2017, following the grant of an application
pursuant to Section 56 of the National Health Service Act 2006 (the 2006 Act), by Monitor -
Independent Regulator of NHS Foundation Trusts.

The functions of the Trust are conferred by this legislation and the Trust will exercise its
functions in accordance with the terms of its provider licence (no: 120163) and all relevant
legislation and guidance.

These standing orders add clarity and detail where appropriate. Nothing in these standing
orders shall override the Trust’s constitution, the National Health Service Act 2006 and the
Health & Social Care Act 2012.

The Trust’s standing orders and wider governance arrangements are further supported by
various policies and procedures.

The principal place of business of the Trust is The Lodge, Lodge Approach, Wickford, Essex
SS11 7XX.
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INTERPRETATION

1.1

1.2

Save as otherwise permitted by law, at any meeting of the Council of Governors the
Chair of the Trust shall be the final authority on the interpretation of these standing
orders (on which they should be advised by the Trust Secretary)

Any expression to which a meaning is given in the National Health Service Act 2006
or regulations made under it shall have the same meaning in these standing orders
and in addition:

121

1.2.2

1.2.3

1.2.4

1.2.5

1.2.6

1.2.7

1.2.8

1.2.9

1.2.10

1.2.11

1.2.12

1.2.13

2006 Act means the National Health Service Act 2006 (as amended by the
Health and Social Care Act 2012)

2012 Act means the Health & Social Care Act 2012

Accounting Officer is the personwho from time to time discharges the
functions specified in paragraph 25(5) of Schedule 7 to the 2006 Act

Board of Directors or Board or Board Member or Member of the Board
means the Chair, Executive and Non-Executive Directors of the Trust
collectively as a body in accordance with the constitution. This termis used
interchangeably with the term Director

Chair of the Board or Chair of the Trust means the person appointed
under paragraph 28 of the constitution by the Council of Governors to lead
the Board of Directors and to ensure thatit successfully discharges its
responsibility for the Trustas a whole. The expression “the Chair of the
Trust” shall be deemed to include the Vice-Chair of the Trust if the Chair is
absent from a meeting or is otherwise unavailable or such other Non
Executive Director as may be appointed as acting Chair in accordance with
these SO

Chief Executiveis the person appointed as the Chief Executive Officer
(the Accounting Officer) of the Trust under paragraph 31 of the constitution

Committee means a committee appointed by the Council of Governors

Committee members means persons formally appointed by the Council of
Governors to sit on or to chair specific committees

Constitution means the Trust’s constitution which has effect in accordance
with Section 56(11) of the 2006 Act

Council of Governors or Council means the Council of Governors of the
Trust as described in paragraphs 14 and 18 of the constitution

Directors means the Executive and Non-Executive members of the Board
of Directors

Executive Director means a member of the Board of Directors, including
the Chief Executive, appointed under paragraph 31 of the constitution

Lead Governor is the person appointed by the Council of Governors in
accordance with (Monitor’'s) NHS Foundation Trust Code of Governance
(July 2014)
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1.2.14 Licence means the Trust's provider licence (no: 120163) issued by Monitor
on 1st April 2017

1.2.15 Monitor means the body corporate known as Monitor, as part of NHS
Improvement (now known as NHS England / Improvement), as provided by
Section 61 of the 2012 Act

1.2.16 Motion means a formal proposition to be discussed and voted on during
the course of a meeting

1.2.17 Non-Executive Director means a member of the Board of Directors,
including the Chair, appointed by the Council of Governors under
paragraph 28 of the constitution

1.2.18 SOs mean these Standing Orders (for the Council of Governors)

1.2.19 Trust means Essex Partnership University NHS Foundation Trust

1.2.20 Trust Secretary means a person appointed by the Chairand Chief
Executive as the Trust Secretary

1.2.21  Vice-Chair means the Non-Executive Director appointed under paragraph
30 of the constitution

1.2.22 Working days a day that is not a Saturday or Sunday, Christmas Day,
Good Friday or any day that is a bank holiday

Words importing the masculine gender only shall include the feminine gender; words
importing the singular shall import the plural and vice-versa

Any reference to an Act shall, where appropriate, include any Act amending or
consolidating that Act and any regulation or order made under any such Act.

COUNCIL OF GOVERNORS ROLES AND RESPONSIBILITIES

The purpose of these SOs is to ensure that the highest standards of corporate
governance and conduct are applied to all Council meetings and associated
deliberations

The roles and responsibilities of the Council which are to be carried out in accordance
with the Trust’s constitution, licence and (Monitor's) NHS Foundation Trust Code of
Governance (July 2014) (and any subsequent versions) are:

General Duties

2.2.1 To hold the Non-Executive Directors individually and collectively to account for
the performance of the Board, including ensuring that the Board acts so that
the Trust does not breach the terms of its licence. “Holding the Non-Executive
Directors to account” includes scrutinising how well the Board is working,
challenging the Board in respect of its effectiveness, and asking the Board to
demonstrate that it has sufficient quality assurance in respect of the overall
performance of the Trust, questioning Non-Executive Directors about the
performance of the Board and of the Trust and making sure to represent the
interests of the Trust’s members and of the public in doing so

2.2.2 Torepresent the interests of the members of the Trustand the interests of the
public
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Chair and Non-Executive Directors

2.2.3

2.2.4

2.2.5

2.2.6

To approve the policies and procedures for the appointment and removal of
the Chair and/or Non-Executive Directors in accordance with any guidance
issued by Monitor (NHSE/l) and on the recommendation of the Council’s
Nominations Committee

To appoint and remove the Chair and other Non-Executive Directors. The
Council should only exercise its power to remove the Chair or any other Non-
Executive Directors after exhausting all means of engagement with the Board

To approve the policies and procedures for the appraisal of the Chair and
Non-Executive Directors on the recommendation of the Council’s
Remuneration Committee. The performance of Non-Executive Directors
should be subject to regular appraisal and review. All Non-Executive Directors
should be submitted for re-appointment at regular intervals. The Council
should ensure planned and progressive refreshing of the Non-Executive
Directors

To decide the remuneration, allowances and other terms of office for the Chair
and Non-Executive Directors having regard to the recommendations of the
Council’s Remuneration Committee. Professional advisers should be
consulted to market test the remuneration levels of the Chair and other Non-
Executives Directors at least once every three years and when there is a
material change to the remuneration of the Chair or another Non-Executive
Director.

Chief Executive

2.2.7 To approve the appointment of the Chief Executive of the Trust.

Auditors

2.2.8 To approve the criteriafor the appointment, removal and re-appointment of
the auditor

2.2.9 Toappoint, remove and reappoint the auditor having regard to the

recommendation of the Trust’s Audit Committee.

Strategy Planning

2.2.10

2.2.11

2.2.12

2.2.13

2.2.14

To provide feedback to the Board on the development of the strategic
direction of the Trust, as appropriate

To collaborate with the Board in the development of the Trust’s forward plan

Where the forward plan contains a proposal thatthe Trustwill carry out
activities other than the provision of goods and services for the purpose of
the NHS in England, to determine whether it is satisfied that the carrying out
of the activity will not to any significant extent interfere with the fulfilment by
the Trust of its principal purpose or the performance of its other functions,
and notify its determination to the Board

Where the Trust proposes to increase by 5% or more the proportion of its
total income in any financial year attributable to activities other than the
provision of goods and services for the purpose of the NHS in England,
approve such a proposal

To approve entering into any significant transactions (as defined under
paragraph 49 and Annex 9 of the constitution) in accordance with the 2006
Act and the constitution
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2.2.15

2.2.16

When appropriate, to make recommendations for the revision of the
constitution and approve any amendments to the constitution in accordance
with the 2006 Act and the constitution

To receive the Trust’s annual accounts, any report of the auditor on them,
and the annual report at a general meeting of the Council.

Representing Members and the Public

2.2.17

2.2.18

2.2.19

2.2.20

To prepare and from time to time reviewthe Trust’'s membership
engagement strategy and policy

To notify Monitor (NHSE/I), via the Lead Governor, if the Council is
concerned that the Trust is at risk of breaching the terms of its licence, and
if these concerns cannot be resolved at local level

To report to the members annually on the performance of the Council

To promote membership of the Trust and contribute to opportunities to recruit
and engage members in accordance with the membership strategy

2.2.21 To seekthe views of stakeholders and feedback to the Board

2.3 All business shall be conducted in the name of the Trust

| 3. THE COUNCIL OF GOVERNORS

3.1 Composition of the Council
The composition of the Council shall be in accordance with paragraph 14 of the
constitution

3.2 Appointment of the Chair
The Chair is appointed by the Council as set out in paragraph 28 of the constitution

3.3 Terms of Office of the Chair
The provisions governing the period of tenure of office of the Chair are set outin
Board of Directors SO 2.8

3.4 Role of the Chair

3.4.1

3.4.2

3.4.3

The Chair is not a member of the Council. However, under the regulatory
framework, he presides at meetings of the Council and has a second or
casting vote

Where the Chair has died or has ceased to hold office, or where he is unable
to perform his duties as Chair owing to iliness or any other cause, and there
will be an absence of a Chair for less than 3 months the Vice-Chair of the
Board shall act as Chair until a new Chair is appointed or the existing Chair
resumes his duties, as the case may be; and references to the Chair in these
SOs shall, so long as there is no Chair able to perform his duties, be taken to
include references to the Vice-Chair

Where an absence of the Chair has or will exceed a period of 3 months the
Council at a general meeting shall appoint one of the Non-Executive Directors
as the acting Chair. Before a resolution for such an appointment is passed,
the Board shall be entitled to advise the Council of the Non-Executive Director
(who may be the Vice-Chair) who is recommended by the Board of Directors
for that appointment. This recommendation will not, however, be binding upon
the Council of Governors; it will be presented to the Council of Governors at its
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3.5

3.6

3.7

3.8

meeting before it comes to its decision. The Vice Chair shall act as Chair until
an appointment of an acting Chair is made by the Council.

Role of the Lead Governor
3.5.1 The Lead Governor shall be appointed by the Council

3.5.2 The Lead Governor will facilitate communication between Monitor (NHSE/I)
and the Council where Governors have concerns about the leadership
provided to the Trust by the Board or in circumstances where it would be
inappropriate for the Chair to contact Monitor (NHSE/I), or vice versa (for
example, regarding concerns about the appointment or removal of the Chair)

3.5.3 Having a Lead Governor does not prevent any other Governor from making
contact with Monitor (NHSE/I) directly if they feel this is necessary. However,
any Governor should consider contacting the Lead Governor prior to contact
with Monitor (NHSE/I). For the avoidance of doubt, a person holding the role
of Lead Governor shall not assume greater power or responsibility than other
Governors. Where the Trustchoosesto broaden the Lead Governor’s role, the
Chair and the Council should agree what powers should be included.

Termination of Office and Removal of Governors
Paragraphs 16, 17 and Annex 6 paragraph 5 of the constitution sets out the
period of tenure of office of Governors and provisions relating to the
termination or suspension of office of Governors.

Vacancies Amongst Governors

3.7.1 Where a vacancy arises amongst the appointed Governors, the Trust
Secretary shall request thatthe appointing organisation appoints a
replacement

3.7.2 Where a vacancy arises amongst the elected Governors within the first 24-
months of their term of office, the Trust Secretary shall offer the next highest
polling candidate in the election for that post the opportunity to assume the
vacant office for the unexpired balance of the retiring member’s term of office.
If that candidate does not wish to fill the vacancy, it will then be offered to the
next highest polling candidate and so on until the vacancy is filled

3.7.3  Where the vacancy cannot be filled, consideration will be given for holding a
by-election, based on cost of the election and the proximity of any by-election
to other elections to the Council of Governors.

Appointment and Powers of Vice-Chair

3.8.1 The Council at a general meeting shall appoint one of the Non-Executive
Directors as a Vice-Chair in accordance with paragraph 30.1 of the
constitution and, in similar manner, shall remove any person so appointed
from that position and appoint another Non-Executive Director in his place

3.8.2 In line with paragraph 30.2 of the constitution, before a resolution for any such
appointment is passed, the Board may decide which of the Non-Executive
Directors it recommends for that appointment; the Chair shall advise the
Council of the recommendation from the Board which will not be binding upon
the Council but will be presented to the Council at its meeting before it comes
to a decision

3.8.3 Subjectto SO 3.4.2 and SO 3.4.4 in the absence of the Chair, the Vice-Chair
shall be the acting Chair of the Trust
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3.8.4 Any Non-Executive Director so appointed may at any time resign fromthe

office of Vice-Chair by giving notice in writing to the Chair. The Council may
then appoint another Vice-Chairin accordance with paragraph 30.1 of the
constitution and SO 3.8

4, MEETINGS OF THE COUNCIL
4.1  Subjectto SOs 4.2.1 and 4.2.2 below and any other provisions of these SOs, the
Council may only exercise any powers and make decisions when in formal session.
The Council may be advised by committees appointed by the Council but may not
devolve any decision making powers to these committees, which, for the avoidance of
doubt, shall operate as working groups of the Council.
4.2 Admission of the Public and the Press
4.2.1 The meetings of the Council shall be open to members of the public and the
press
4.2.2 Members of the public and the press may be excluded from a meeting for
special reasons. Special reasons include for reasons of commercial
confidentiality. The Council will resolve that:
“In accordance with paragraph 34.1 of the constitution and paragraph 13(2) of
Schedule 7 of the 2006 Act, the Council of Governors resolves that there are
special reasons to exclude members of the public from Part 2 of this meeting
having regard to commercial sensitivity and/or confidentiality and/or personal
information and/or legal professional privilege in relation to the businessto be
discussed.”
4.2.3 The Chair may exclude any person from a meeting of the Council if that
person is interfering with or preventing the proper conduct of the meeting
4.2.4 Nothing in these SOs shall require the Council to allow members of the public
to record proceedings in any manner whatsoever, other than writing, or to
make any oral report of proceedings as they take place, without the prior
agreement of the Council
4.2.5 Matters discussed at a meeting following the exclusion of the public and
representatives of the media shall be confidential to the Council and shall not
be disclosed by any person attending the meeting without the consent of the
Chair of the meeting
4.2.6 All decisions taken in good faith at a meeting of the Council or of any
committee shall be valid even if there is any vacancy in its membership or it is
discovered subsequently that there was a defect in the calling of the meeting,
or the appointment of the Governors attending the meeting.
4.3 Calling Meetings

43.1

4.3.2

4.3.3

Ordinary meetings of the Council shall be held at such times and places or via
digital platforms as the Council may determine

There shall be not less than four meetings in any year except in exceptional
circumstances

Meetings of the Council may be called by the Trust Secretary, or by the Chair.
Not less than one-third of the Governors in office can requisition the Trust
Secretary to call a meeting at any time by giving written notice to the Trust
Secretary stating the business to be considered at the meeting.
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4.4

4.5

Notice of Ordinary Meetings

4.4.1

4.4.2

4.4.3

4.4.4

4.4.5

4.4.6

The Trust Secretary shall give to all Governors at least 10 (ten) working days
written notice of the date and place of every ordinary meeting of the Council

Agendas will be sent to Governors not later than three (3) working days before
the meeting and supporting papers, whenever possible, shall accompany the
agenda, save in the case of the need to conduct urgent business under a
meeting called under paragraph4.5.1

A notice or other document(s) to be served upon a Governor under these SOs
shall be delivered by hand or sent by post to the Governor at the place of
residence which he shall have last notified to the Trust, or where sent by
email, to the address which he shall have last notified to the Trust as the
address to which a notice or other document may be sent by electronic means

A notice or other document(s) where delivered by hand or sent by post shall
be presumed to have been served on the next working day following the day it
was sent and where it was sent by email at the time at which the email is sent

Failure to serve notice and supporting papers on any Governor shall not affect
the validity of an ordinary meeting

Save in the case of urgent meetings, for each meeting of the Council a public
notice of the time and place of the meeting, and the public part of the age nda,
shall be displayed at the Trust’s office and on the Trust’s internet site for
general access at least three working days before the meeting.

Notice of Urgent/Extraordinary Meetings

45.1

4.5.2

4.5.3

4.5.4

4.5.5

At the request of the Chair or not less than one-third of Governors, the Trust
Secretary shall send written notice of a meeting to all Governors as soon as
possible after receipt of such a request. The Trust Secretary shall give
Governors as much notice of the meeting as is practicable in light of the
urgency of the request

If the Trust Secretary does not call a meeting of the Council of Governors
within ten (10) working days of receiving a requisition from Governors
pursuant to SO 4.3.3, the Governors who made the requisition may convene
the meeting themselves by giving written notice to all Governors; this notice
must be signed by all of the Governors who signed the requisition. A meeting
called under this SO may only consider the business set out in the requisition

In the case of a meeting called under SO 4.4.2, 4.4.3 or 4.5.1, the notice shall
be signed by the Chair or by at least one-third of Governors in office

No business at a meeting called under SO 4.4.2, 4.4.3 or 4.5.1 shall be
transacted at that meeting other than that specified in the notice. Agendas will
be sentto Council members three (3) working days before the meeting and
supporting papers, shall accompany the agenda, save in the case of urgent
meetings

In the case of a meeting called under SOs 4.4.2, 4.4.3 and 4.5.1 failure to
serve such a notice on more than three (3) Governors will invalidate the
meeting
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4.6

4.7

Setting the Agenda

4.6.1

4.6.2

The Council may determine that certain matters shall appear on every agenda
for an ordinary meeting and shall be addressed prior to any other business
being conducted

A Governor desiring a matter to be included on an agenda shall make his
request in writing to the Chair at least seven (7) working days before the
meeting. The request should state whether the item of business is proposed
to be transacted in the presence of the public and should include appropriate
supporting information. Requests made less than 10 (ten) working days
before a meeting may be included on the agenda at the discretion of the Chair

Motions

4.7.1

4.7.2

4.7.3

4.7.4

4.7.5

4.7.6

Notices of motion: A Governor desiring to move or amend a motion shall
send a written notice thereof at least seven (7) working days before the
meeting to the Chair who shall insert in the agenda for the meeting all notices
so received subject to the notice being permissible underthe appropriate
regulations. This SO shall not prevent any motion being moved during the
meeting, without notice on any business mentioned on the agenda

Withdrawal of motion or amendment: A motion or amendment once moved
and seconded may be withdrawn by the proposer with the concurrence of the
seconder and the consent of the Chair

Motionto Rescind a Resolution: Notice of motion to amend or rescind any
resolution (or the general substance of any resolution) which has been passed
within the preceding six calendar months shall bear the signature of the
Governor who gives it and also the signature of four other Governors. Such
notice shall be sent to the Chair at least 10 (ten) working days before the
meeting, who shall insert it in the agenda for the meeting. When any such
motion has been disposed of by the Council, no Governor may propose a
motion to the same effect within six months. However, the Chair may do so if
he considers it appropriate

The mover of a motion shall have a right of reply at the close of any discussion
on the motion or any amendment thereto

When a motion is under discussion or immediately prior to discussion, it shall
be open to a Governor to move one of the following motions:

(a) an amendment to the motion

(b) the adjournment of the discussion or the meeting

(©) that the meeting proceed to the next business*

(d) the appointment of an ad hoc committee to deal with a specific item of
business; or

(e) that the motion be now put*

provided that in the case of sub-paragraphs denoted by * above and to ensure
objectivity, motions may only be put by a Governor who has not previously
taken part in the debate

No amendment to the motion shall be admitted if, in the opinion of the Chair of
the meeting, the amendment negates the substance of the motion.
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4.8

4.9

4.10

4.11

4.12

Petitions

Where a petition has been received by the Trust not less than 10 (ten) working days
before a meeting of the Council, the Chair of the Council shall include the petition as
an item for the agenda of the next meeting of the Council.

Chair of Meeting

4.9.1 At any meeting of the Council the Chair, if present, shall preside. If the Chair
is absent from the meeting, the Vice-Chair or another Non-Executive
Director, if there is one present, shall preside

49.2 If the Chair, Vice-Chair and all Non-Executive Directors are absent, the Lead
Governor, if present, shall preside. If the Lead Governoris not present, such
Governor to be appointed from amongst the Council present shall preside

Chair’s Ruling

Statements of Governors made at meetings of the Council shall be relevant to the
matter under discussion at the material time and the decision of the Chair of the
meeting on questions of order, relevancy, regularity and any other matters shall be
final.

Record of Attendance

4.11.1 The names of the Chair and Governors present at a meeting shall be
recorded in the minutes. Board Directors who attend a meeting will be
recorded in the minutes as ‘in attendance’

4.11.2 Governorswho are unable to attend a Council meeting should advise the
Trust Secretary in advance of the meeting so that their apologies may be
submitted

4.11.3 A meeting of the Council refers to officers being physically present or officers
being present via the use of technology, as definedin SO 4.12.6.

Quorum

4.12.1 The quorumfor every meeting of the Council shall be one-third of the total
number of Governors in office on the date of the meeting, a majority of whom
must be Public Governors

4.12.2 If at the time of the meeting no quorumis present:

(@) The Chair shall announce a 30 minute delay

(b) If after the delay a quorumis present, the meeting shall proceed

(c) If a quorumis not present after the delay, the meeting shall stand
adjourned to the same day in the next week at the same time and
place or to such a time and place as the Chair shall determine and a
notice of the adjourned meeting shall be circulated to Council
members. When the meeting reconvenes, if a quorum s not present
within half an hour of the time fixed for the start of the adjourned
meeting, the number of Governors present during the meeting is to be
aquorum

4.12.3 Where during a meeting of Council a quorumis no longer present:
(&) The Chair shall announce a five (5) minute delay

(b) If after the delay there remains no quorum, the Council meeting shall
be adjourned
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4.13

4124

4125

4.12.6

Where the Council is adjourned under SO 4.12.3(b), the Trust Secretary
shall list the uncompleted business from the meeting as the first items for
consideration at the next following meeting of Council

If a Governor has been disqualified from participating in the discussion on
any matter and/or from voting on any resolution by reason of the declaration
of a conflict of interest, he shall no longer counttowards the quorum. Ifa
guorum s then not available for the discussion and/or passing of a resolution
on any matter, that matter may not be discussed further or voted upon at that
meeting. Such a position shall be recorded in the minutes of the meeting.
The meeting must then proceed to the next business

Governors may participate (and vote) in its meetings by telephone,
teleconference, video or computer link in accordance with SO 4.19 below.
Participation in a meeting in this manner shall be deemed to constitute
presence in person at the meeting.

Voting and Decisions

4.13.1

4.13.2

4.13.3

4134

4.13.5

4.13.6

4.13.7

At the end of a discussion on business not subject to a decision, the Chair
may summarise the view of the Council for recording in the minutes

On any matter requiring a decision, Council shall determine its position by
voting

Subiject to statutory or constitutional requirements, a decision of the Council
is reached by a majority of Governors present and voting. Votes in
abstention shall not be counted in determining a majority. In the case of the
number of votes for and against a motion being equal, the Chair of the
meeting shall have a second or casting vote. No resolution can be passed if
it is opposed by all of the Public Governors present and voting

In no circumstances may an absent Governor vote by proxy. Absence is
defined as being absent at the time of the vote

All guestions put to the vote shall, at the discretion of the Chair of the
meeting, be determined by oral expression or by a show of hands

On the request of the one-third of the Governors present, a recorded vote
shall be taken:

(@) The Trust Secretarywill call the names of all Governors

(b) Each Governor shall declare their vote as 'In Favour’, 'Against’ or
'Abstain’

(c) The vote of each Governor shall be recorded in the minutes
accordingly

On the request of the majority of Governors present at the meeting, a vote
may be taken by secret ballot:

(a) Each Governor shall be issued with a ballot paper allowing a vote of 'In
Favour', 'Against’ or 'Abstain’

(b) Each Governor shall have the opportunity to vote in secret

(c) The Trust Secretary shall count the ballots, and record the number of
votes cast for each option on the minutes

(d) Governors may not record their vote in the minutes if a secret ballot is
taken.
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4.14 Voting by Paper Ballot

4.15

4,141

4.142

4.14.3

4,144

4.145

4.14.6

4.14.7

4.148

If the Chair of the Trust calls an extraordinary meeting of the Council under
SOs 4.4.2,4.4.3 and 4.5.1 he may, subjectto SO 4.16.2 below, determine
that any Governor may cast his vote on the matter(s) to be dealt with at the
meeting by paper ballot in accordance with the process set out at SOs 4.16.3
- 4.16.5 (inclusive) below

The Chair may only determine that Governors may cast their vote by paper
ballot on any matter where this is compatible with the 2006 Act

Where the Chair makes a determination pursuantto SO 4.14.1 in respect of
any extraordinary meeting of the Council, the Trust Secretary shall circulate
a ballot paper to all of the Governors together with the papers for the meeting

Any Governor may cast his vote at the meeting or by:

(a) marking the ballot paper, in accordance with the instructions on the
ballot paper, to show how he wishes to vote

(b) subjectto SO 4.14.6, signing the ballot paper

(c) returning the ballot paper to the Trust Secretary so that it arrives before
the date and time stipulated on the ballot paper

Governors must return the ballot paper by hand, by email or by post. Any

ballot paper received on or after the date and time stipulated shall be

rejected

If a Governor returns a ballot paper to the Trust Secretary by email, the ballot
paper does not have to be signed by the relevant Governor provided that it is
returned from an email address that the Governor has previously notified to
the Trust Secretary.

Any votes duly cast by paper ballot shall be added to the votes cast by
Governors voting in person at the meeting. Unless otherwise provided by
the Trust’s constitution or by law, every matter shall be determined by a
majority of votes cast and, in the case of the number of votes for and against
a motion being equal, the Chair of the meeting shall have a second or
casting vote. No resolution can be passed if it is opposed by all of the Public
Governors voting, whether at the meeting or by paper ballot

The Trust Secretary shall ensure that the Trust keeps a record, in writing, of
all ballot papers for at least twelve (12) months from the date of the meeting
in respect of which the votes were cast. The votes (whether in person or by
ballot) shall recorded in the minutes in accordance with SO 4.13.

Prevention of Disorder at a Meeting
If there is disorder in the public gallery (including members of the public attending in a
virtual capacity) at a meeting of the Council:

4.15.1

4152

4.15.3

The Chair may direct those causing the disorder to leave the meeting, and
they shall thereupon leave and not return to the meeting

The Chair may suspend the meeting to a stated time (not longer than 30
minutes from the time of the suspension) to allow order to be restored

If those causing disorder refuse to comply with the Chair's direction, the
Chair may move that the public gallery be cleared to allowthe Council to
proceed in proper order
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4.16

4.17

4.15.4 A motion under SO 4.15.3 shall be voted on immediately and without debate

4.155 If Council agrees to a motion under SO 4.15.3, the Chair shall suspend
proceedings until the public gallery is cleared; the gallery shall remain
cleared for the remainder of the meeting, unless the Council shall otherwise
decide.

Written Resolution Process

4.16.1 Subjectto SO 4.16.2, the Council may use the process for adopting a written
resolution set out in this SO 4.16 to enable it to transact business between
meetings of the Council. The process for adopting a written resolution shall
not be used to replace meetings of the Council

4.16.2 The Council may only use a written resolution for transacting business where
this is compatible with the 2006 Act.

Proposing written resolutions
4.16.3 At the Chair’s request, the Trust Secretary shall propose a written resolution
to the Governors

4.16.4 A written resolution is proposed by giving notice of the proposed resolution to
the Governors. Such notice shall stipulate:

(a) the proposed resolution; and

(b) thelong-stop date by which the written resolution is to be adopted,
which shall be not less than ten (10) days from the date the written
resolution is dispatched by the Trust Secretary

(c) Notice of a proposed written resolution must be given in writing to each
Governor. Notice by email or post is permitted.

Adopting written resolutions

4.16.5 Unless otherwise provided by the Trust’s constitution or by law and subject to
SO 4.16.7 below, a proposed written resolution shall be adopted when it has
been signed and returned to the Trust Secretary by hand, by email or by post
by a majority of the Governors

4.16.6 If a Governor returns a written resolution to the Trust Secretary by email, the
written resolution does not have to be signed by the relevant Governor
provided that it is returned from an email address that the Governor has
previously notified to the Trust Secretary.

4.16.7 Forthe avoidance of doubt, the proposed written resolution shall lapse if it
has not been returned by the requisite number of Governors pursuant to SO
4.16.6 above, by the longstop date

4.16.8 Once awritten resolution has been adopted, it shall be treated as if it had
been a decision taken at a Council of Governors’ meeting in accordance with
these SOs

4.16.9 The Trust Secretary shall ensure that the Trust keeps a record, in writing, of
all written resolutions for at least six (6) years from the date of their adoption.

Meetings: Electronic Communication

4.17.1 In this SO, ‘communication’ and ‘electronic communication’ shall have the
meanings as set out in the Electronic Communications Act 2000 or any
statutory modification or re-enactment thereof
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4.18

4.19

4.17.2

4.17.3

4174

4.17.5

A Governor in electronic communication with the Chair and all other parties
to a meeting of the Council or of a committee of the Council shall be
regarded for all purposes as being presentand personally attending such a
meeting provided that, and only for so long as, at such a meeting he has the
ability to communicate interactively and simultaneously with all other parties
attending the meeting including all persons attending by way of electronic
communication

A meeting at which one or more of the Governors attends by way of
electronic communication shall be deemed to be held at such place at which
the Chair is physically present. If the meeting takes places by way of
electronic communication entirely, the meeting shall deemedto have been
held via the electronic communication platform and will be recorded in the
minutes as such.

Meetings held in accordance with this SO are subject to SO 4.12. For such a
meeting to be valid, a quorum must be present and maintained throughout
the meeting

The minutes of a meeting held in this way must state that it was held
(whether wholly or partly) by electronic communication and thatthe
Governors were all able to hear each other and were present throughout the
meeting.

Minutes

4.18.1

4.18.2

4.18.3

4.18.4

The minutes of the proceedings of a meeting shall be drawn up and
submitted for agreement at the next meeting where they will be signed by the
person presiding at it, including electronically.

No discussion shall take place upon the minutes except upon their accuracy
or where the Chair considers discussion appropriate. Any amendment to the
minutes shall be agreed and recorded at the next meeting

Minutes shall be retained in the Trust Secretary’s office
Minutes shall be circulated in accordance with Governors' wishes. Where

providing a record of a public meeting the minutes shall be made available to
the public.

Additional Powers

4.19.1

4.19.2

4.19.3

The Council may require one or more of the Directors to attend a Council
meeting to obtain information about the Trust’s performance of its functions
or the directors’ performance of their duties, and to help the Council to
decide whether to propose a vote on the Trust’s or Directors’ performance

The Trust may choose to involve Governors in hospital/service visits or
volunteering. However, Governors acknowledge that they do not have a
right to inspect Trust property or services and they are not under a duty to
meet patients and conduct quality reviews

Governors may refer a question concerning whether the Trust has failed, or
is failing, to act in accordance with its constitution, or Chapter 5 of the 2006
Act to the Panel for Advising Governors appointed by Monitor (NHSE/I)
under the 2006 Act.
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4.20 Variation and Amendment of Standing Orders
4.20.1 Any variation of these SOs shall not constitute a variation of the constitution.
These SOs shall be amended only if:

(a) unless proposed by the Chair, a notice of motion under SO 4.7 has
been given; and

(b) notfewer than half of the Trust’s Governors vote in favour of
amendment; and

(c) atleast half of the Governors are present at the meeting at which the
amendment is considered; and

(d) the variation proposed does not contravene a statutory provision or
requirement, condition or notice issued by Monitor (NHSE/I); and

(e) the amendmentis approved by the Council.

| 5. ARRANGEMENTS FOR THE EXERCISE OF COUNCIL FUNCTIONS

5.1  The Council may not delegate its functions to any committee of the Council. Subject
to the constitution and any requirements of Monitor (NHSE/I), the Council may
appoint committees to assist the Council in the proper performance of its functions
under the constitution and the regulatory framework, consisting wholly of the Chair
and members of the Council.

5.2 A committee appointed under this SO 5 may, subject to such requirements,
conditions or notices as may be given by Monitor (NHSE/I) or such directions as may
be issued by the Council, appoint sub-committees consisting wholly of members of
the committee.

5.3 The SOs of the Council, as far as they are applicable, shall apply with appropriate
alteration to meetings of any committees established by the Council. In which case
the term “Chair” is to be read as a reference to the chair of the committee as the
context permits, and the terms “member of the Council” or “Governor” is to be read as
areference to a member of the committee also as the context permits.

5.4  Thereis norequirementto hold meetings of committees established by the Council in
public.

5.5  Each such committee shall have such terms of reference and be subject to such
conditions (as to reporting back to the Council), as the Council shall decide and shall
be in accordance with the regulatory framework and any requirement, condition,
notice or guidance issued by Monitor (NHSE/I). Such terms of reference shall have
effect as if incorporated into the SOs.

5.6  The Council shall approve the terms of reference and appointmentsto each of the
committees which it has formally constituted.

5.7  The committees established by the Council shall be such committees as are required
to assist the Council in discharging its responsibilities.

5.8 A Governor and/ora member of a committee of the Council and/ or any non-Governor
shall not disclose a matter dealt with by, or brought before, the Council or a
committee of the Council without the permission of the Council or such committee (as
applicable) until such matter shall have been concluded or in the case of such
committee, until the committee shall have reported to the Council.
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5.9

5.10

5.11

A Governor or a non-Governor in attendance at a committee or of a meeting of the
Council shall not disclose any matter dealt with by the committee or the Council,
notwithstanding that the matter has been reported or concluded, if the Council or
committee resolves that it is confidential.

The Trust Secretary or his deputy or assistant will attend all meetings of the
committees in support of them.

Notwithstanding anything in these SOs, the Chair and Governors may meet informally
or as a committee of the Council at any time and from time to time, and shall not be
required to admit any member of the public or any representative of the media to any
such meeting or to send a copy of the agenda for that meeting or any draft minutes of
that meeting to any other person or organisation. For the avoidance of doubt, no
business shall be conducted at such meetings.

PREVENTION OF CONFLICTS OF INTEREST

6.1

Declaration of Interests

6.1.1 The Trustrecognises that, as volunteers, Governors may have private
interests that could conflict with those of the Trust. Itis the responsibility of
Governors to ensure that any potential conflicts of interest are registered and
declared at meetings in accordance with this SO and paragraph 22 of the
constitution.

6.1.2 The Trust policy for Conflicts of Interest, Gifts and Hospitality (CP80) defines
a conflict of interest as “A set of circumstances by which a reasonable
person would consider that an individual’s ability to apply judgement or act,
in the context of delivering, commissioning, or assuring taxpayer funded
health and care services is, or could be, impaired or influenced by another
interest they hold”

6.1.3 A conflict of interest may be

e Actual: There is a material conflict between one or more interests.
e Potential: Thereis the possibility of a material conflict between one or
more interests in the future.

6.1.4  Governors may hold interests for which they cannot see potential conflict.
However, caution is always advisable because others may see if different
and perceived conflicts of interests can be damaging. All interests should be
declared where there is a risk of perceived improper conduct.

6.1.5. Interests fall into the following categories:

(a) Financial interests: Where an individual may get direct financial
benefit! from the consequences of a decision they are involved in
making.

(b) Non-financial professional interests: Where an individual may obtain
a non-financial professional benefit from the consequences of a decision
they are involved in making, such as increasing their professional
reputation or promoting their professional career.

(c) Non-financial personal interests: Where an individual may benefit
personally in ways which are not directly linked to their professional
career and do not give rise to a direct financial benefit, because of
decisions they are involved in making in their professional career.

1 This may be a financial gain, or awidance of a loss.
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(d) Indirect interests: Where an individual has a close association? with
another individual who has a financial interest, a non-financial
professional interest or a non-financial personal interest and could stand
to benefit from a decision they are involved in making.

6.1.6  Governors must declare interests which are relevant and material to the
Council. All existing Governors should declare such interests. Any
Governors appointed subsequently should do so on appointment

6.1.7 Atthe time Governor’s interests are declared they should be recordedin the
Council register of interests and in the minutes of the relevant meeting at
which the declaration is made. Any changes in interests should be declared
at the next meeting following the change occurring

6.1.8  Governors’ directorships of companies likely or possibly seeking to do
business with the NHS should be published in the annual report. The
information should be kept up to date for inclusion in succeeding annual
reports

6.1.9  During the course of a meeting of the Council, if a conflict of interest is
established, the Governor concerned should withdraw from the meeting and
play no part in the relevant discussion or decision

6.1.10 There are a number of common situations which can give rise to risk of
conflicts of interest, as follows:

Gifts

Hospitality

Outside employment

Shareholdings and other ownership issues

Patents

Loyalty interests

Donations

Sponsored events

Sponsored research

Sponsored posts

Clinical private practice

6.1.11 The interests of Governors’ spouses or partners if living together, in contracts
are to be declared. If Governors have any doubt about the relevance of an
interest, this should be discussed with the Chairman. Financial Reporting
Standard No 8 (issued by the Accounting Standards Board) specifies that
influence rather thanthe immediacy of the relationship is more importantin
assessing the relevance of an interest. The interests of partners in
professional partnerships including general practitioners should also be
considered.

6.2  Registerof Interests
6.2.1 The Trust Secretary will ensure that a register of interests is established to
record formally declarations of interests of Governors. In particular the
register will include details of all directorships and other actual and potential
interests which have been declared by Governors, as defined in paragraphs
22 of the constitution and SO 6.1.3

2 A common sense approach should be applied to the term ‘close association’. Such an association
might arise, depending on the circumstances, through relationships with close family members and
relatives, close friends and associates, and business partners.
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6.2.2

6.2.3

6.2.4

The Trust Secretary shall keep these details up to date by means of an
annual review of the register, for which Governorswill be required to
complete a further declaration via an Annual Declaration of Interest Form. It
is the responsibility of each Govemnor to provide an update to the Trust
Secretary of their register entry if their interests change. The form will also
require Governors to provide consent to process and publish this information
as per GDPR requirements.

The register will be available to the public and the Trust Secretary will take
reasonable steps to bring the existence of the register to the attention of the
local population and to publicise arrangements for viewing it

In establishing, maintaining, updating and publicising the register, the Trust
shall comply with all guidance issued fromtime to time by the NHSE/I.

6.3 Interests of Relatives, Spouses and Partners

6.4

6.3.1

6.3.2

A Governor is required to declare, as if it was their own interest, interests
owned or otherwise held by:

6.3.1.1 Their spouse or civil partner

6.3.1.2 Any person with whom they have a long-termrelationship as a
couple on a domestic basis

6.3.1.3 Their children, step-children or other minors living in the same
household as them

6.3.1.4 Any parent, grandparent, uncle or auntliving in the same

household as them

Where a declaration is made under SO 6.3, the Governor shall declare and
the Trust Secretary shall note on the Register:

6.3.2.1 The name of the individual having the interest
6.3.2.2 Their relationship to the Governor making the declaration.

Interest of Governors in Contracts

6.4.1

6.4.2

6.4.3

If it comes to the knowledge of a Governor that a contract in which he has
any pecuniary interest notbeing a contract to which he is himself a party, has
been, oris proposed to be, entered into by the Trust he shall, at once, give
notice in writing to the Trust Secretary of the fact that he is interested therein.
In the case of persons living together as partners, the interest of one partner
shall, if known to the other, be deemed to be also the interest of that partner

A Governor should also declare to the Trust Secretary any other employment
or business or other relationship of his, or of a cohabiting spouse, civil
partner or person living together with them as partner, that conflicts or might
reasonably be predicted could conflict with the interests of the Trust.
Interests, employment or relationships declared, are to be enteredin a
register of Governor’s interests.

Further details are included in the Conflict of Interest, Gifts and Hospitality
policy & procedure.
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STANDARDS OF BUSINESS CONDUCT

7.1

7.2

Standards of Conduct
7.1.1 The Council shall agree, fromtime to time, codes of conduct for the proper
execution of the office of Governor

7.1.2  Governors must comply with the Council’s Code of Conduct, the
requirements of the regulatory framework, the constitution and any guidance,
requirement condition or notice issued by Monitor (NHSE/I).

Canvassing of, and Recommendations by, Members of the Council of
Governors in Relation to Appointments

7.2.1  Exceptinrelation to the appointment of a person as a member of the Trust, a
Governor shall not solicit for any person any appointment under the Trust or
recommend any person for such appointment, but this SO shall not preclude
a Governor from giving written testimonial of a candidate’s ability, experience
or character for submission to the Trust

7.2.2  This SO does not prevent a Governor from contributing to the appointment of
a Non-Executive Director to the Trust or the Chief Executive in accordance
with the statutory requirements

7.2.3 Informal discussions outside appointment panels or committees, whether
solicited or unsolicited, should be declared to the panel or committee.

MISCELLANEOUS

8.1

8.2

8.3

Standing Orders to be given to all Governors
It is the duty of the Trust Secretary to ensure that existing Governors and all new
appointees are notified of and understand their responsibilities within the se SOs.

Review of Standing Orders
The SOs shall be reviewed annually by the Council. The requirement for review
extends to all documents having the effect as if incorporated in the SO.

Potential Inconsistency

In the event of any conflict or inconsistency between these SOs and any of the
legislation and guidance listed in these SOs, the legislation shall prevail. In the event
of any conflict or inconsistency between these SOs and the licence and/or the
constitution, the licence and/or the constitution shall prevail.

DISPUTE RESOLUTION

9.1

9.2

9.3

Where there is a dispute between the Council of Governors and the Board of
Directors, Governors shall followthe procedure set out in the current Council of
Governors Policy for Engagement with the Board of Directors where there is
disagreement and/or concemns regarding performance.

Where a dispute arises out of or in connection with the constitution, including the
interpretation of these SOs and the procedure to be followed at meetings of the
Board, the Trust and the parties to that dispute shall use all reasonable endeavours to
resolve the dispute as quickly as possible.

Where a dispute arises that involves the Chair, the dispute shall be referred to the
Senior Independent Director who will use all reasonable effortsto mediate a
settlement to the dispute.
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9.4

For the avoidance of doubt, the Trust Secretary shall deal with any membership
queries and other similar questions in the first place including any voting or legislation
issues and shall otherwise followa process for resolving such matters in accordance
with any procedures agreed by the Board.

10.

RELATIONSHIP BETWEEN THE BOARD OF DIRECTORS AND THE COUNCIL OF
GOVERNORS

10.1

10.2

10.3

10.4

10.5

10.6

10.7

Governors should discuss and agree with the Board howthey will undertake their
statutory roles and responsibilities, and any other additional roles, giving due
consideration to the circumstances of the Trust and the needs of the local community
and emerging good practice.

Governors should work closely with the Board and must be presented with, for
consideration, the annual reportand accounts (including any report of the auditor on
them) and the annual plan at a general meeting. The Governors must be consulted
on the development of forward plans for the Trustand any significant changes to the
delivery of the Trust's business plan.

The annual report should state how performance evaluation of the Board, its
committees, and its Directors, including the Chairman is conducted and the reason
why the Trust adopted a particular method of performance evaluation.

The annual report should identify the members of the Council, including a description
of the constituency or organisation that they represent, whether they were elected or
appointed, and the duration of their appointments. The annual report should also
identify the appointed Lead Governor. Arecord should be kept of the number of
meetings of the Council and the attendance of individual Governors and Directors and
it should be made available to members on request.

The Council should take the lead in agreeing with the Audit Committee the criteria for
appointing, re-appointing and removing external auditors. The Council will need to
ensure they have the skills and knowiedge to choose the right external auditor and
monitor their performance. However, they should be supported in this task by the
Trust’'s Audit Committee, which provides information to the Governors on the external
auditor’s performance as well as overseeing the Trust's internal financial reporting
and internal auditing.

If the Council does not accept the Audit Committee’s recommendations, the Board
should include in the annual report a statement from the Audit Committee explaining
the recommendation and should set out reasons why the Council has taken a
different position.

The annual report should describe the process followed by the Council in relationto
appointments of the Chair and Non-Executive Directors.

END

Page 23 of 23




