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1 Name
The name of the Trust is the "Royal Free London NHS Foundation Trust".
2 Principal purpose

2.1  The principal purpose of the Trust is the provision of goods and services for the
purposes of the National Health Service in England (“the principal purpose”).

2.2 The Trust does not fulfil its principal purpose unless, in each Financial Year, its total
income from the provision of goods and services for the purposes of the National
Health Service in England is greater than its total income from non-principal
purpose activities.

2.3 The Trust may provide goods and services for any purposes related to

23.1 the provision of services provided to individuals for or in connection
with the prevention, diagnosis or treatment of illness, and

2.3.2 the promotion and protection of public health.

2.4 The Trust may also carry on activities other than those mentioned in the above
paragraph for the purpose of making additional income available in order better to
carry on its principal purpose.

3 Other purposes

3.1 Without prejudice to the Trust’s principal purpose, the further purposes of the Trust
are to provide goods and services for purposes related to the provision of health
care in accordance with its statutory duties and its provider licence issued by
Monitor.

3.2 The Trust may carry out research, development and education in connection with
the provision of health care and make facilities and staff available for the purposes
of education, training or research carried on by others.

3.3 The Trust may fulfil the social care functions of any local authority as specified by an
agreement made under Section 75 of the 2006 Act.

34 The Trust may also form, acquire an interest in, invest in, participate in, and dispose
of any interest in, joint ventures and partnerships, whether incorporated or not,
carrying out any activity the Trust is authorised to carry out.

3.5  The Trust may also carry on activities other than those mentioned in paragraphs 3.1
to 3.4 above, subject to any restrictions contained in its provider licence issued by
Monitor, and provided they are not in conflict with the Trust’s principal purpose and
other purposes. These activities must be for the purpose of making additional
income available in order to better carry out the Trust's principal purpose.

4 Powers and functions

4.1 The Trust is to have all the powers of an NHS foundation trust as set out in the 2006
Act, subject to any restrictions in its provider licence issued by Monitor.

Royal Free London NHS Foundation Trust — Foundation Trust Constitution (Version 3.0 1 November 2014)
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4.2

4.3

4.4

All the powers of the Trust shall be exercised by the Trust Board on behalf of the
Trust.

Subiject to any restrictions contained in this Constitution or in the 2006 or 2012 Acts,
and to paragraph 4.4 below, any of these powers may be delegated to a Committee
of Directors or to an Executive Director.

Where the Trust is exercising the functions of the managers pursuant to Section 23
of the Mental Health Act 1983 (as amended), those functions may be exercised by
any three (3) or more persons authorised by the Trust Board , each of whom must
be neither an Executive Director nor an employee of the Trust.

5 Framework

5.1

5.2

5.3

The affairs of the Trust are to be conducted by the Members, the Council of
Governors and the Trust Board in accordance with this Constitution.

Members

Members must be at least 16 years of age. Members are entitled to:
5.2.1  attend public meetings of the Council of Governors;

5.2.2 vote in elections to the Council of Governors;

5.2.3  stand for election to the Council of Governors; and

5.2.4 take such other part in the affairs of the Trust, as provided for in this
Constitution.

Council of Governors
5.3.1  The general responsibilities of the Council of Governors are to:

5.3.1.1 hold to account the Non-Executive Directors individually and
collectively to account for the performance of the Trust Board; and

5.3.1.2 represent the interests of the Members of the Trust as a whole and
the interests of the public.

5.3.2  The specific rights and duties of the Council of Governors are,

5.3.2.1 in a general meeting, to:

a. appoint or remove the Chairman and other the other Non-
Executive Directors of the Trust. The removal of any Non-
Executive Director shall require the approval of three-
guarters of the total number of Governors;

b. approve the appointment of the Chief Executive of the Trust
by the Non-Executive Directors;

c. decide the remuneration and other terms and conditions of
office of the Non-Executive Directors;

d. appoint the Trust’s Auditor; and

e. receive and consider the Trust's Annual Accounts, Auditor’s
reports on those Annual Accounts and the Annual Report
from the Trust Board;

Royal Free London NHS Foundation Trust — Foundation Trust Constitution (Version 3.0 1 November 2014)
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5.3.2.2 to be consulted by the Trust Board regarding the Board’s
preparation of the forward planning information for each Financial
Year:

5.3.2.3 to determine whether it is satisfied that the carrying on of any
proposed non-principal purpose activity will not to any significant
extent interfere with the fulfilment by the Trust of the principle
purpose or the performance of its other functions;

5.3.2.4 to approve any proposal to increase by five per cent or more the
proportion of the Trust’s total income in any Financial Year
attributable to non principal purpose activities;

5.3.2.5 to approve any significant transaction;
5.3.2.6 torespond as appropriate when consulted by the Trust Board,;

5.3.2.7 to require one or more Directors to attend a meeting of the Council
of Governors for the purpose of obtaining information about the
Trust’'s performance of its functions or the Directors’ performance
of their duties (and deciding whether to propose a vote on the
Trust’s or Directors’ performance);

5.3.2.8 to approve any, merger acquisition separation or dissolution
application in respect of the Trust before the application is made to
Monitor; and

5.3.2.9 to exercise such other powers and to discharge such other duties
as may be conferred on the Council of Governors under this
Constitution.

5.3.3 A Governor may refer a question to the panel appointed by Monitor. The
role of the panel is to answer questions raised by NHS foundation trust
governors as to whether a trust has failed or is failing to act in accordance
with its constitution, or to act in accordance with Chapter 5 of the 2006 Act.
A Governor may only refer a question under this paragraph if more than
half of the members of the Council of Governors voting approve the
referral.

5.4  Trust Board
5.4.1 The general duty of the Trust Board and of each Director individually, is to
act with a view to promoting the success of the Trust so as to maximise the
benefits for the Members of the Trust as a whole and for the public.
5.4.2  The business of the Trust is to be managed by the Trust Board, which shall
exercise all the powers of the Trust subject to the provisions of the 2006
and 2012 Acts.

5.4.3 The Trust Board will ask the Council of Governors to attend a joint meeting
annually.

Royal Free London NHS Foundation Trust — Foundation Trust Constitution (Version 3.0 1 November 2014)



10608105

Membership and constituencies

The Trust shall have Members, each of whom shall be a Member of one of the following
constituencies:

6.1

6.2

6.3

the Public Constituency;
the Patient Constituency; or

the Staff Constituency.

Application for membership

7.1

7.2

7.3

7.4

7.5

7.6

Subiject to paragraphs 7.6 and 12 below and the provisions of Part 2 of Annex 4, an
individual who is eligible to become a Member of the Trust may do so on application
to the Trust Secretary, as set out in paragraphs 8 and 9 below.

Subject to paragraph 7.6 below, applicants for membership of the Trust must
complete an application in the form prescribed by the Chief Executive or his
designated Officer.

Where an individual applies to become a Member of the Public Constituency or
Patient Constituency of the Trust, the Trust Secretary shall consider his application
for membership as soon as reasonably practicable and in any event within 21
calendar days of its receipt. The Trust Secretary shall be entitled when considering
an application for membership to request reasonable evidence of eligibility from the
applicant.

Unless the applicant is ineligible or is disqualified from membership, the Trust
Secretary shall cause his name to be entered onto the register of Members within 21
calendar days of receipt of his application, and the applicant shall thereupon
become a Member.

An individual shall become a Member on the date upon which his name is entered
on the register of Members and shall cease to be a Member on the date upon which
his name is removed from the register of Members as provided for in this
Constitution.

A member of staff who is eligible to become a Member of the Staff Constituency
pursuant to paragraph 10 below and who is invited by the Trust to become a
Member of the Staff Constituency, shall become a Member of the Staff Constituency
without an application being made, unless the individual has informed the Trust
Secretary in writing that he does not wish to become a Member.

Public Constituency

8.1

Subject to paragraph 12 below and to paragraphs 1 to 3 of Part 2 of Annex 4, an
individual:

8.1.1 who up to and including 30 September 2014 lives in the area
specified in Part 1A of Annex 1 as the area for the Public
Constituency, may become or continue as a Member of the Trust;
and

Royal Free London NHS Foundation Trust — Foundation Trust Constitution (Version 3.0 1 November 2014)
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8.2

8.3

8.1.2 who from 1 October 2014 lives in an area specified in Part 1B of
Annex 1 as an area for a Public Constituency, may become or
continue as a Member of the Trust.

Those individuals who live in an area specified for a public constituency are referred
to collectively as the "Public Constituency".

The minimum number of Members in each Public Constituency is specified in:

8.3.1 Part 1A of Annex 1 for the period up to and including 30 September
2014; and
8.3.2 Part 1B of Annex 1 for the period from 1 October 2014.

Patient Constituency

9.1

9.2

9.3

9.4

9.5

9.6

Subject to paragraphs 11 and 12 below, and to paragraphs 1 to 3 of Part 2 of Annex
4, an individual who has, within the period specified below, attended any of the
Trust's hospitals as either a Patient or as a Carer of a minor (as defined in
paragraph 9.5 below) may become or continue as a Member of the Trust.

The period referred to above shall be the period of six (6) years immediately
preceding the date of an application by the Patient or Carer of a minor to become a
Member of the Trust.

Those individuals who are eligible for membership of the Trust by reason of the
previous provisions are referred to collectively as the "Patient Constituency".

An individual providing care in pursuance of a contract (including a contract of
employment) with a Voluntary Organisation, or as a Volunteer does not come within
the category of those who qualify for membership of the Patient Constituency.

A Carer of a minor is an individual who is not less than 16 years of age at the date
they apply to become a Member and who:

9.5.1 provides care on a regular basis for a Patient who has not attained the age of
16 years; and

9.5.2 does not provide that care by virtue of a contract of employment or other
contract with any person; and

9.5.3 has attended a Trust hospital or a site from which the Trust delivers its
services in the capacity of Carer of a minor within six (6) years of the date of their
application to become a Member.

An individual shall not be eligible to become or continue as a Member of the Patient
Constituency as a Carer of a minor if the Patient on whose behalf his is a Carer of a
minor:

9.6.1 is a Member; or

9.6.2 s ineligible or disqualified from membership; or

9.6.3 attains the age of 16 years; or

Royal Free London NHS Foundation Trust — Foundation Trust Constitution (Version 3.0 1 November 2014)



10

11

12

10608105

9.7

9.8

9.6.4 has died.

Not more than one Carer of a minor may be registered as a Member in relation to
each Patient.

The minimum number of Members of the Patient Constituency is specified in Part 3
of Annex 1.

Staff Constituency

10.1

10.2

10.3

10.4

10.5

An individual who is employed by the Trust under either a substantive or honorary
contract of employment with the Trust may become or continue as a Member of the
Trust provided:

10.1.1 he is employed by the Trust under a substantive or honorary contract of
employment which has no fixed term, or has a fixed term of at least twelve
(12) months; or

10.1.2 he has been continuously employed by the Trust under a substantive or
honorary contract of employment for at least twelve (12) months.

An individual who is eligible to become a Member of the Staff Constituency shall
become a Member of the Trust as a Member of the Staff Constituency without an
application being made, unless he informs the Trust that he does not wish to do so.

Those individuals who are eligible for membership of the Trust by reason of the
previous provisions are referred to collectively as the "Staff Constituency".

The minimum number of Members of the Staff Constituency is specified in Part 2 of
Annex 1.

For the purposes of paragraph 10.1 above, Chapter 1 of Part 14 of the Employment
Rights Act 1996 shall apply for the purposes of determining whether an individual
has been continuously employed by the Trust, as it applies for the purposes of that
Act.

Allocation between constituencies

11.1 Where a Member is eligible to be a Member of both the Public Constituency and the

Patient Constituency, he will be allocated to the Public Constituency unless he
notifies the Trust Secretary in writing that he wishes to be allocated to the Patient

Constituency.

11.2 An individual who satisfies the criteria for membership of the Staff Constituency may

not become or continue as a Member of any other constituency than the Staff

Constituency.

Restriction on membership

12.1 An individual who is a Member of a constituency may not, while membership of that

constituency continues, be a Member of any other constituency.

12.2 A Member may resign at any time and will be removed from the relevant register(s)

within 30 days of receipt of written notice sent to the Trust Secretary.

Royal Free London NHS Foundation Trust — Foundation Trust Constitution (Version 3.0 1 November 2014)
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12.3

Further provisions as to the circumstances in which an individual may not become or
continue as a Member of the Trust are set out in Part 2 of Annex 4.

Council of Governors — compaosition

13.1

13.2

13.3

13.4

13.5

The Trust is to have a Council of Governors which shall comprise both Elected
Governors and Appointed Governors.

The members of the Council of Governors shall elect a Lead Governor in accordance
with the provisions of the Standing Orders for the Council of Governors.

The composition of the Council of Governors is specified in Annex 2.

The members of the Council of Governors, other than the Appointed Governors, shall
be chosen by election by their constituency.

The number of Governors to be elected by each constituency is specified in Annex 2.

Council of Governors — election of Governors

14.1

14.2

14.3

14.4

14.5

14.6

Elections for Elected Governors shall be conducted in accordance with the Model
Rules for Elections using the single transferable voting system.

The Model Rules for Elections, as published from time to time by NHS Providers,
form part of this Constitution. The current Model Rules for Elections are attached at
Annex 3.

A subsequent variation of the Model Rules for Elections by NHS Providers shall not
constitute a variation of the terms of this Constitution for the purposes of paragraph
46 (amendments to this Constitution). For the avoidance of doubt, the trust cannot
amend the Model Rules for Elections.

An election, if contested, shall be by secret ballot.

A person may not vote at an election for or stand for election as an Elected Governor
unless within the specified period stated in the Model Rules for Elections he has
made a declaration in the form specified in paragraphs 14.6 and/or 14.7 below (as
appropriate) setting out the particulars of his qualification to vote or stand as a
Member of the constituency for which the election is being held. It is an offence (other
than in relation to the Staff Constituency) to knowingly or recklessly make such a
declaration which is false in a material particular.

The specified form of declaration referred to at paragraph 14.5 above regarding the
declaration to stand for election as an Elected Governor shall be as set out on the
nomination paper referred to in the Model Rules for Elections and shall state as
follows:

"I declare that | am resident at the address detailed in Section 1 of this form. |
declare that to the best of my knowledge | am eligible to stand for election to the
Council of Governors for the seat named in Section 2 of this form. | declare that to
the best of my knowledge | am not prevented from standing for election by any of
the provisions detailed at Section 3 of this form. | declare that | have stated details
of any of my political memberships and any financial interests | have in the Trust at
Section 4 of this form. | understand that if any of these declarations are later found

Royal Free London NHS Foundation Trust — Foundation Trust Constitution (Version 3.0 1 November 2014)
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to be false | will if elected lose my seat on the Council of Governors and may also
have my membership withdrawn."

14.7 The specified form of declaration referred to at paragraph 14.5 above regarding the
declaration to vote in elections for Public Governors will be as set out in Rule 21 of
the Model Rules for Elections.

Council of Governors — Appointed Governors

15.1 Each body that appoints individuals to the Council of Governors shall notify to the
Trust the process they have individually decided to adopt for their appointment of a
Governor to the Council of Governors.

15.2 In the case of a number of bodies who together are appointing a single Governor to
the Council of Governors, those bodies will notify the trust collectively as to who they
wish to appoint to their seat. In the event that these bodies or their successor
bodies fail to notify the Trust of who they wish to appoint, the Trust shall invite any
one of them to nominate and appoint a single individual to the seat that has been
allocated to the said number of bodies.

Council of Governors - tenure
16.1 Elected Governors

16.1.1 An Elected Governor may hold office for a period of up to three (3)
years.

16.1.2 An Elected Governor shall cease to hold office if he ceases to be a
Member of the constituency by which he was elected.

16.1.3  Subject to paragraph 16.1.4 below, an Elected Governor shall be eligible
for re-election at the end of his term.

16.1.4  An Elected Governor may not hold office for more than nine (9)
consecutive years and shall not be eligible for re-election if their re-
election would result in their holding office for more than nine (9)

consecutive years.

16.2 Appointed Governors
16.2.1 An Appointed Governor may hold office for a period of up to three (3) years.
16.2.2 An Appointed Governor shall cease to hold office if the relevant sponsoring
organisation withdraws its sponsorship of him by notice in writing to the Trust
Secretary.

16.2.3 An Appointed Governor shall cease to hold office if he ceases to be
employed by or associated with the relevant appointing organisation.

16.2.4 Subject to the paragraph 16.2.5 below, an Appointed Governor shall be
eligible for re-appointment at the end of his term.

16.2.5 An Appointed Governor may not hold office for more than nine (9)
consecutive years and shall not be eligible for re-appointment if their re-
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appointment would result in their holding office for more than nine (9)
consecutive years.

16.3 For the purposes of the tenure provisions set out in paragraphs 16.1 and 16.2 above,
a "year" means a period of twelve (12) consecutive months.

17 Council of Governors — disqualification and removal
17.1 The following may not become or continue as a member of the Council of Governors:

17.1.1 a person who has been adjudged bankrupt or whose estate has been
sequestrated and (in either case) has not been discharged,

17.1.2 a person who has made a composition or arrangement with, or granted a
trust deed for, his creditors and has not been discharged in respect of it; or

17.1.3 a person who within the preceding five (5) years has been convicted in the
British Islands of any offence if a sentence of imprisonment (whether
suspended or not) for a period of not less than three (3) months (without
the option of a fine) was imposed on him;

17.2 Governors must be at least 18 years of age at the closing date they are nominated for
election or appointment.

17.3 Further provisions as to the circumstances in which an individual may not become or
continue as a Governor are set out in paragraph 18 below and paragraph 1 of Part 1
of Annex 4.

18 Termination of office of a Governor
18.1 A person holding office as a Governor shall immediately cease to do so if:
18.1.1 they resign by notice in writing to the Trust Secretary; or
18.1.2 they die.

18.2 If a Governor fails to attend three (3) consecutive meetings of the Council of
Governors his tenure of office may be terminated immediately unless the Council of
Governors is satisfied by a two-thirds majority of those Governors present and voting
at a meeting of the Council of Governors that:

18.2.1 the absences were due to reasonable causes; and

18.2.2 the Governor will be able to start attending meetings of the Council of
Governors again within such a period as the other Governors consider
reasonable.

18.3 A Governor may be removed from the Council of Governors by a resolution approved
by no less than two-thirds of the Governors present and voting at a meeting of the
Council of Governors on the grounds that:

18.3.1 they have committed a serious breach of the Code of Conduct, or

18.3.2 they have acted in a manner detrimental to the interests of the Trust; or
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18.3.3 the Council of Governors resolves that it is not in the best interests of the
Trust for them to continue as a Governor.

18.4 Where there is any disagreement as to whether the proposal for removal or the

removal itself is justified, the dispute resolution procedure in paragraph 45 below will
apply.

Vacancies amongst Governors

19.1

19.2

19.3

194

Where a vacancy arises on the Council of Governors for any reason other than
expiry of term of office, the following provisions will apply:

Where a vacancy arises amongst the Appointed Governors, the Trust Secretary
shall request that the appointing organisation appoints a replacement governor.

Where a vacancy arises amongst the Elected Governors, the Council of Governors
shall decide to:

19.3.1 invite the next highest polling candidate for that seat at the most recent
election or (where relevant) by-election, who is willing to take office, and
who still qualifies to fill the seat until the next scheduled elections for that
seat, at which time the seat will fall vacant and be subject to election; or

19.3.2 leave the seat vacant until the next scheduled elections are held.

The validity of any act of the Council of Governors is not affected by any vacancy
among the Governors or by any defect in the appointment of any Governor.

Council of Governors — meetings and Standing Orders

20.1

20.2

20.3

The Chairman of the Trust (i.e. the Chairman of the Trust Board, appointed in
accordance with the provisions of paragraph 27.1 below), or in his absence the Vice
Chairman (appointed in accordance with the provisions of paragraph 28.1 below)
shall preside at meetings of the Council of Governors. If the Chairman and the Vice
Chairman are absent temporarily from a meeting of the Council of Governors owing
to a declared conflict of interest or otherwise, another Non-Executive Director shall
preside over that part of the meeting and the person chairing the meeting shall have
a casting vote.

Ordinary meetings of the Council of Governors shall be open to members of the
public. Members of the public may be excluded from a meeting for special reasons
as set out within the Standing Orders for the Council of Governors.

The Standing Orders for the Council of Governors are attached at Annex 5.

Council of Governors - conflicts of interest of Governors

21.1

21.2

If a Governor has a pecuniary, personal or family interest, whether that interest is
actual or potential and whether that interest is direct or indirect, in any proposed
contract or other matter which is under consideration or is to be considered by the
Council of Governors, the Governor shall disclose that interest to the members of
the Council of Governors as soon as he becomes aware of it.

The Standing Orders for the Council of Governors shall make provision for the
disclosure of interests and arrangements for the exclusion of a Governor declaring
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any interest from any discussion or consideration of the matter in respect of which
an interest has been disclosed.

Declaration

22.1

22.2

An Elected Governor may not vote at a meeting of the Council of Governors until,
before attending their first meeting, they have made a declaration in the form
specified by the Trust Secretary of the particulars of their qualification to vote as a
member of the Council of Governors and that they are not prevented from being a
member of the Council of Governors. An Elected Governor shall be deemed to
have confirmed the declaration upon attending any subsequent meeting of the
Council of Governors and every agenda for meetings of the Council of Governors
will draw this to the attention of the Elected Governors.

Appointed Governors may not vote at a meeting of the Council of Governors until
the Trust Secretary has sent a letter confirming their appointment.

Council of Governors - travel and other expenses

23.1

23.2

The Trust may pay reasonable travelling expenses to Governors at rates determined
by the Trust. The Council of Governors will have an expenses policy which it will
publish.

Governors will not receive remuneration from the Trust, provided that this shall not
prevent the remuneration of Governors by their employer.

Council of Governors - further provisions

Further provisions with respect to the Council of Governors are set out in Part 1 of Annex 4.
These include:

24.1

24.2

24.3

terms of office for Elected Governors;
eligibility to be on the Council of Governors; and

working groups and joint committees.

Trust Board — composition

25.1

25.2

25.3

The Trust is to have a Trust Board, which shall comprise both Executive Directors
and Non-Executive Directors.

The Trust board is to comprise:

25.2.1 a Non-Executive Director Chairman;

25.2.2 Dbetween five (5) and seven (7) other Non-Executive Directors; and

25.2.3 Dbetween five (5) and seven (7) Executive Directors.

Subject to the provisions of paragraphs 25.4 to 25.11 below, the Trust Board after
consultation with the Council of Governors shall determine its own composition
provided that the number of Directors is within the range set out in paragraph 25.2

above and there shall always be a majority of Non-Executive Directors (including the
Chairman).
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25.4

25.5

25.6

25.7

25.8

25.9

25.10

25.11

The Trust Board may choose to invite Officers of the Trust or others to attend its
meetings either generally or for specific meetings, in accordance with the provisions
of the Standing Orders for the Trust Board.

One of the Executive Directors shall be the Chief Executive.
The Chief Executive shall be the Accounting Officer.
One of the Executive Directors shall be the Finance Director.

One of the Executive Directors is to be a registered medical practitioner or a
registered dentist (within the meaning of the Dentists Act 1984).

One of the Executive Directors is to be a registered nurse or a registered midwife.

One of the Non-Executive Directors is to exercise functions for the purposes of
University College London.

The post of Executive Director may be held by more than one individual on a job
share basis (although the Executive Director position of registered medical
practitioner or registered dentist and the Executive Director position of registered
nurse or midwife cannot be shared between the two professions) but where such an
arrangement is in force the individuals shall only count as one Executive Director
and may only exercise one vote between them at any meeting of the Trust Board.

26 Trust Board - qualification for appointment as a Non-Executive Director

Subject to paragraph 28.3 below a person may be appointed as a Non-Executive Director

only if:

26.1 heis a Member of the Public Constituency; or

26.2 heis a Member of the Patient Constituency; or

26.3 he exercises functions for the purposes of University College London; and
26.4 he is not disqualified by virtue of paragraph 30 below.

27 Trust Board — appointment and removal of the Chairman and other Non-Executive

Direc

27.1

27.2

27.3

tors

Governors at a general meeting of the Council of Governors shall appoint or remove
the Chairman of the Trust and the other Non-Executive Directors on the
recommendation of the Nominations Committee.

Subject to paragraph 27.4 below, removal of the Chairman or another Non-Executive
Director shall require the approval of three-quarters of the entire membership of the
Council of Governors.

During any general meeting of the Council of Governors at which the Chairman may
be removed, the Vice Chairman shall preside or, if the Vice Chairman is absent from
the meeting or is absent temporarily on the grounds of a declared conflict of interest,
another Non-Executive Director shall preside.
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27.4 Removal of the Chairman or another Non-Executive Director shall require a resolution
to be submitted by a Governor which must be seconded by not less than five (5)
Governors including at least two (2) Elected Governors and two (2) Appointed
Governors, and requires the resolution in question to be approved by three-quarters
of the members of the Council of Governors.

27.5 The Governor sponsoring the resolution mentioned in paragraph 27.4 above shall
provide written reasons in support of the resolution to the Chairman or other Non-
Executive Director in question, who shall be given the opportunity to respond to such
reasons at the meeting of the Council of Governors which the resolution is to be
considered and voted upon. If the individual in question fails to attend the meeting
without due cause, the meeting may proceed in their absence. The decision to
proceed in these circumstances will be at the sole discretion of the person chairing
the meeting in question.

27.6 In making any decision to remove either the Chairman or a Non-Executive Director
under paragraph 27.5 above, the Council of Governors shall take into account the
results (if any) of the annual appraisal concerning the Chairman (or, as the case may
be) the Non-Executive Director in question.

27.7 If any resolution to remove either the Chairman or a Non-Executive Director is not
approved at a meeting of the Council of Governors in accordance with paragraph
27.4 above, no further resolution can be put forward to remove such Non-Executive
Director, or the Chairman which is based on the same reasons within twelve (12)
calendar months of the meeting of the Council of Governors at which the resolution
mentioned in paragraph 27.4 above was considered.

27.8 The Chairman and Non-Executive Directors will be appointed by the Council of
Governors at a general meeting of the Council of Governors in accordance with the
procedure set out in Part 3 of Annex 4 after taking account of best practice and the
existing range and experience of the members of the Trust Board.

28 Trust Board — appointment of Vice Chairman

28.1 Following consultation with the Chairman, the Council of Governors shall appoint one
of the Non-Executive Directors as Vice Chairman for such period, not exceeding his
term of office as a Non-Executive Director, as the Council of Governors may specify
on appointing him.

28.2 Any Non-Executive Director so appointed under the provisions of paragraph 28.1
above may at any time resign from the office of Vice Chairman by giving notice in
writing to the Trust Secretary. The Council of Governors may thereupon appoint
another Non-Executive Director as Vice Chairman in accordance with paragraph 28.1
above.

28.3 If the Chairman is unable to discharge his duties as Chairman of the Trust, the Vice
Chairman will be the 'acting chairman' of the Trust until such time as the Chairman is
able to discharge his duties as Chairman or until a new Chairman is appointed by the
Council of Governors in accordance with paragraph 27 above.

29 Trust Board - appointment and removal of the Chief Executive and other Executive
Directors

29.1 The Non-Executive Directors shall appoint or remove the Chief Executive.
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29.2

29.3

The appointment of the Chief Executive shall require the approval of a majority of the
members of the Council of Governors present and voting at a meeting of the Council
of Governors.

A committee consisting of the Chairman, the Chief Executive and the other Non-
Executive Directors shall appoint or remove the other Executive Directors. Any such
committee may engage external advisors to assist the committee but, for the
avoidance of doubt any such external advisors will not be entitled to exercise any
voting rights.

Trust Board — disqualification

The following may not become or continue as a member of the Trust Board:

30.1

30.2

30.3

30.4

30.5

30.6

30.7

30.8

30.9

a person who has been adjudged bankrupt or whose estate has been sequestrated
and (in either case) has not been discharged;

a person who has made a composition or arrangement with, or granted a trust deed
for, his creditors and has not been discharged in respect of it;

a person who within the preceding five (5) years has been convicted in the British
Islands of any offence if a sentence of imprisonment (whether suspended or not) for a
period of not less than three (3) months (without the option of a fine) was imposed on
him;

a person who has not resigned from their membership of the Council of Governors or
as a governor or Director of a Health Service Body at least seven (7) days before
taking up their post on the Trust Board,;

a person who has not resigned from their membership of a local authority’s Overview
and Scrutiny Committee covering health matters at least seven (7) days before taking
up their post on the trust board;

a person who is subject to a disqualification order made under the Company Directors
Disqualification Act 1986;

a person whose tenure of office as a chairman or member, governor or director of a
Health Service Body was terminated on the grounds that their appointment was not in
the interests of the health service in the five (5) years before they seek to join the
Trust Board;

a person who has, within the preceding five (5) years, been dismissed, otherwise than
by reason of redundancy or ill health, from any paid employment with a Health
Service Body;

a person who has refused to sign and deliver to the Trust Secretary a statement in
the form required by the Trust Board confirming acceptance of the Code of Conduct.

Trust Board — meetings, committees and delegation

31.1

31.2

Meetings of the Trust Board shall be open to members of the public. Members of the
public may be excluded from a meeting for special reasons.

Before holder a meeting, the Trust Board must send a copy of the agenda of the
meeting to members of the Council of Governors. As soon as practicable after
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holding a meeting, the Trust Board must send a copy of the minutes to members of
the Council of Governors.

31.3 The Trust Board may delegate any of its powers to a Committee of Directors or to an
Executive Director, in accordance with the Standing Orders for the Trust Board, the
Standing Financial Instructions or Scheme of Delegation.

31.4 The Trust Board shall establish a committee of Non-Executive Directors as an Audit
Committee to perform such monitoring, reviewing and other functions as are
appropriate.

32 Trust Secretary

32.1 The Trust shall have a Trust Secretary who may be an Officer of the Trust. The Trust
Secretary may not be a Governor, the Chief Executive or the Finance Director.

32.2 The Trust Secretary’s functions shall include:

32.2.1

32.2.2

32.2.3

32.2.4

32.25

32.2.6

32.2.7

acting as Trust Secretary to the Council of Governors and the Trust Board,
and any working groups or committees of the Council of Governors and/or
the Trust Board, as may be required,;

arranging for the calling of all meetings of the Council of Governors and the
Trust Board, and keeping the signed minutes of those meetings;

keeping and maintaining the register of members and other registers and
books required by this Constitution to be kept and maintained;

having charge of the common seal of the Trust;

publishing to members in appropriate form information which they should
have about the Trust’s affairs;

preparing and sending to Monitor and any other statutory body all returns
which are required to be made; and

preparing and storing minutes of every meeting of the Council of Governors
and the Trust Board.

33 Trust Board — Standing Orders

The Standing Orders of the Trust Board are attached at Annex 6.

34 Trust Board -

conflicts of interest of Directors

34.1 The duties that a Director of the Trust has by virtue of being a Director include in
particular —

34.1.1

34.1.2

A duty to avoid a situation in which the Director has (or can have) a direct or
indirect interest that conflicts (or possibly may conflict) with the interests of
the Trust.

A duty not to accept a benefit from a third party by reason of being a Director
or doing (or not doing) anything in that capacity.
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34.2

34.3

34.4

34.5

34.6

34.7

34.8

34.9

34.10

34.11

The duty referred to in sub-paragraph 34.1.1 is not infringed if —

34.2.1 The situation cannot reasonably be regarded as likely to give rise to a
conflict of interest, or

34.2.2 The matter has been authorised in accordance with the constitution.

The duty referred to in sub-paragraph 34.1.2 is not infringed if acceptance of the
benefit cannot reasonably be regarded as likely to give rise to a conflict of interest.

In sub-paragraph 34.1.2, “third party” means a person other than —

34.4.1 the Trust, or

34.4.2 a person acting on its behalf.

If a Director of the Trust has in any way a direct or indirect interest in a proposed
transaction or arrangement with the Trust, the Director must declare the nature and

extent of that interest to the other Directors.

If a declaration under this paragraph proves to be, or becomes, inaccurate,
incomplete, a further declaration must be made.

Any declaration required by this paragraph must be made before the Trust enters
into the transaction or arrangement.

This paragraph does not require a declaration of an interest of which the Director is
not aware or where the Director is not aware of the transaction or arrangement in
question.

A Director need not declare an interest —

34.9.1 If it cannot reasonably be regarded as likely to give rise to a conflict of
interest;

34.9.2 If, or to the extent that, the Directors are already aware of it;

34.9.3 If, or to the extent that, it concerns terms of the Director's appointment that
have been or are to be considered —

34.9.3.1 by a meeting of the Trust Board, or

34.9.3.2 by a committee of the Directors appointed for the purpose under the
Constitution.

The Standing Orders of the Trust Board shall make provision for the disclosure of
interests and arrangements for the exclusion of a Director declaring any interest
from any discussion or consideration of the matter in respect of which an interest
has been disclosed.

In the event of such an interest being disclosed, the Director may be asked to
withdraw from the meeting and in any event shall play no part in the relevant
discussion or decision and shall not vote on the issue (and if by inadvertence they
do remain and vote, their vote shall not be counted).
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34.12 Details of any such interest shall be recorded in the register of the interests of
members of the Trust Board held by the Trust Secretary.

Trust Board — remuneration and terms of office

35.1 The Council of Governors at a general meeting of the Council of Governors shall
decide the remuneration and allowances, and the other terms and conditions of
office, of the Chairman and the other Non-Executive Directors on the
recommendation of the Nominations Committee.

35.2 The Trust shall establish a committee of not less than three Non-Executive Directors
which shall decide the remuneration and allowances, and the other terms and
conditions of office, of the Chief Executive and other Executive Directors.

35.3 The remuneration and allowances to be provided shall take into consideration such
relevant guidance as may be issued from time to time by Monitor, the Department of
Health and/or the Foundation Trust Network.

Registers

36.1 The Trust shall have and maintain:

36.1.1 a register of Members showing, in respect of each Member, the
constituency to which he belongs;

36.1.2 aregister of the members of the Council of Governors;

36.1.3 aregister of interests of the members of the Council of Governors;
36.1.4 aregister of the members of the Trust Board; and

36.1.5 aregister of interests of the members of the Trust Board.

36.2 The Trust Secretary shall be responsible for compiling and maintaining the registers
in paragraph 36.1 above and the registers may be kept in either paper or electronic
form. Admission to and removal from any register shall be in accordance with the
provisions of this Constitution.

Registers —inspection and copies

37.1 The Trust shall make the registers specified in paragraph 36 above available for
inspection by members of the public, except in the circumstances set out in
paragraph 37.2 below or as otherwise prescribed by regulations including, for the
avoidance of doubt, the Public Benefit Corporation (Register of Members)
Regulations 2004 (SI12004/539).

37.2 The Trust shall not make any part of the register of members available for inspection
by members of the public which shows details of:

37.2.1 any Member of the Patient Constituency; or
37.2.2 any other Member of the Trust, if the Member so requests.

37.3 So far as the registers are required to be made available:
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37.3.1 subject to paragraphs 37.4 and 37.5 below, they are to be available for
inspection free of charge at all reasonable times; and

37.3.2 a person who requests a copy of or extract from the registers is to be
provided with a copy or extract.

37.4 If the person requesting a copy or extract is not a Member of the Trust, the Trust
may impose a reasonable charge for doing so.

37.5 If the person requests a copy of their own entry on the register of Members, this
shall be provided free of charge; if a person is requesting a full copy of the public
register of Members, the Trust may impose a reasonable charge for doing so.

38 Documents available for public inspection

38.1 The Trust shall make the following documents available for inspection by Members
of the public free of charge at all reasonable times:

38.1.1 a copy of the current Constitution;

38.1.2 a copy of the latest Annual Accounts and of any report of the Auditor on
them;

38.1.3 a copy of the latest Annual Report;
38.1.4 a copy of the latest Forward Plan; and

38.1.5 a copy of the membership recruitment and stakeholder engagement
strategy.

38.2 The Trust shall also make the following documents relating to a special
administration of the Trust available for inspection by members of the public free of
charge at all reasonable times:

38.2.1 a copy of any order made under section 65D (appointment of trust
special administrator), 65J (power to extend time), 65KC (action
following Secretary of State’s rejection of final report), 65L(trusts
coming out of administration) or 65LA (trusts to be dissolved) of the
2006 Act;

38.2.2 a copy of any report laid under section 65D (appointment of trust
special administrator) of the 2006 Act;

38.2.3 a copy of any information published under section 65D (appointment
of trust special administrator) of the 2006 Act;

38.2.4 a copy of any draft report published under section 65F
(administrator’s draft report) of the 2006 Act;

38.2.5 a copy of any statement provided under section 65F(administrator’s
draft report) of the 2006 Act;

38.2.6 a copy of any notice published under section 65F(administrator’s
draft report), 65G (consultation plan), 65H (consultation
requirements), 65J (power to extend time) 65KA(Monitor’s decision),
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65KB (Secretary of State’s response to Monitor’s decision), 65KC
(action following Secretary of State’s rejection of final report) or 65KD
(Secretary of State’s response to re-submitted final report) of the
2006 Act;

38.2.7 a copy of any statement published or provided under section 65G
(consultation plan) of the 2006 Act;

38.2.8 a copy of any final report published under section 65| (administrator’s
final report);

38.2.9 a copy of any statement published under section 65J (power to
extend time) or 65KC (action following Secretary of State’s rejection
of final report) of the 2006 Act; and

38.2.10 a copy of any information published under section 65M (replacement
of trust special administrator) of the 2006 Act.

38.3 Any person who requests a copy of or extract from any of the documents listed in
paragraphs 38.1 or 38.2 above is to be provided with a copy or extract.

38.4 If the person requesting a copy or extract is not a Member of the Trust, the Trust
may impose a reasonable charge for doing so.

39 Auditor

39.1 The Trust shall have an Auditor.

39.2 A person may only be appointed Auditor if he satisfies the requirements of
paragraphs 23 (3) or 23 (4) of Schedule 7 of the 2006 Act.

39.3 The Council of Governors shall appoint or remove the Auditor at a general meeting
of the Council of Governors.

39.4 The Accounting Officer shall ensure that the Auditor carries out their duties in

accordance with Schedule 10 to the 2006 Act and in accordance with any guidance
or best practice advice issued by Monitor on standards, procedures and techniques
to be adopted.

40 Accounts

40.1

40.2

40.3

40.4

40.5

40.6

The Trust must keep proper accounts and proper records in relation to the accounts.

Monitor may with the approval of the Secretary of State give directions to the Trust
as to the content and form of its accounts.

The accounts are to be audited by the Auditor.

The Trust shall prepare in respect of each Financial Year Annual Accounts in such
form as Monitor may with the approval of the Secretary of State direct.

The functions of the Trust with respect to the preparation of the Annual Accounts
shall be delegated to the Accounting Officer.

The Accounting Officer shall cause the Trust to:
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40.6.1 lay a copy of the Annual Accounts and any report of the Auditor on them,
before Parliament; and

40.6.2 once the Trust has done so, send copies of those documents to Monitor.

41 Annual Report, Forward Plans and non-NHS work

41.1 The Trust shall prepare an Annual Report and send it to Monitor each Financial
Year.

41.2 The Trust shall give information as to its forward planning in respect of each
Financial Year to Monitor.

41.3 The Forward Plan shall be prepared by the Directors.

41.4 In preparing the Forward Plan, the Directors shall have regard to the views of the
Council of Governors.

41.5 Each Forward Plan must include information about -

41.5.1 the activities other than the provision of goods and services for the purposes
of the health service in England that the Trust proposes to carry on, and
41.5.2 the income it expects to receive from doing so.

41.6 Where a Forward Plan contains a proposal that the Trust carry on an activity of a
kind mentioned in paragraph 41.5.1 above the Council of Governors must —

41.6.1 determine whether it is satisfied that the carrying on 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

41.6.2 notify the Directors of the trust of its determination.

41.7 If 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 purposes of the health service in England, it may implement the
proposal only if more than half of the members of the Council of Governors of the
Trust present and voting at a meeting of the Council of Governors approve its
implementation.

42 Presentation of the Annual Accounts and reports to the Governors and Members

42.1 The following documents are to be presented to the Council of Governors at a
general meeting of the Council of Governors:

42.1.1 the Annual Accounts;
42.1.2 any report of the Auditor on them; and
42.1.3 the Annual Report.
42.2 The documents shall also be presented to the Members of the Trust at the annual

member’s meeting by at least one member of the Trust Board in attendance.
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42.3 The trust may combine a meeting of the Council of Governors convened for the
purposes of paragraph 42.1 with the annual members’ meeting.

Instruments

43.1 The Trust shall have a seal.

43.2 The seal shall not be affixed except under the authority of the Trust Board.

Indemnity

Members of the Council of Governors and the Trust Board and the Trust Secretary who act
honestly and in good faith will not have to meet out of their personal resources any
personal civil liability which is incurred in the execution or purported execution of their
functions, save where they have acted recklessly or negligently. Any costs arising in this
way will be met by the Trust. The Trust may purchase and maintain insurance against this
liability for its own benefit and for the benefit of the members of the Council of Governors,
the Trust Board and the Trust Secretary.

Dispute resolution procedures

Membership disputes

45.1

In the event of any dispute about the entitlement to membership, the d