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University Hospital Southampton
NHS Foundation Trust

Agenda Council of Governors

Date 20/07/2022

Time 14:00 - 15:30

Location Microsoft Teams

Chair Jenni Douglas-Todd
1 Chair’s Welcome and Opening Comments
14:00
2 Declarations of Interest
14:02
3 Minutes of Previous Meeting
14:03 Approve the minutes of the previous meeting held on 27 April 2022
4 Matters Arising/Summary of Agreed Actions
14:04
5 Strategy, Quality and Performance
5.1 Chief Executive Officer's Performance Report
14:06 Receive and note the report

Sponsor: David French, Chief Executive Officer
Attendee: Gail Byrne, Chief Nursing Officer

5.2 Strategic Objectives (Oral)
14:26 Review and feedback on the Strategic Objectives
Sponsor: David French, Chief Executive Officer
Attendee: Christine McGrath, Director of Strategy and Partnerships

6 Governance
6.1 Non-Executive Director Reappointment and Appointment of Deputy Chair
14:41 e Approve Tim Peachey’s reappointment as a non-executive director for a

second three year term commencing on 1 October 2022 on the same terms
and conditions as his current appointment

e Approve the recommendation to defer the appointment of a deputy chair to
the meeting on 19 October 2022 following a recommendation made by the
newly appointed chair

Sponsor: Jenni Douglas-Todd, Trust Chair

Attendee: Helen Potton, Interim Associate Director of Corporate Affairs and

Company Secretary

6.2 Amendments to the Constitution

14:51 Approve the proposed amendments to the Trust’s constitution
Sponsor: Jenni Douglas-Todd, Trust Chair
Attendee: Helen Potton, Interim Associate Director of Corporate Affairs and
Company Secretary



6.3
14:56

7.1
15:01

7.2
15:06

7.3
15:09

7.4
15:12

7.5
15:15

15:18

15:23

10
15:28

11
15:29

Appointment of Lead Governor

Note the proposal to appoint the Lead Governor

Sponsor: Jenni Douglas-Todd, Trust Chair

Attendee: Helen Potton, Interim Associate Director of Corporate Affairs and
Company Secretary

Membership Engagement and Governor Activity

Membership Engagement

Receive the report
Sponsor: David French, Chief Executive Officer
Attendee: Karen Burwell, Communications and Marketing Manager

Feedback from Governors' Nomination Committee
Chair: Jenni Douglas-Todd, Trust Chair

Feedback from Strategy and Finance Working Group
Chair: Tim Waldron

Feedback from Patient and Staff Experience Working Group
Chair: Forkanul Quader

Feedback from Membership and Engagement Working Group
Chair: Bob Purkiss

Review of Meeting

Review and feedback on the content of this meeting
Sponsor: Jenni Douglas-Todd, Trust Chair

Any other business
Raise any relevant or urgent matters that are not on the agenda

Date of next meeting: 19 October 2022
Note the date of the next meeting

Resolution regarding the press, public and others

Agree, as permitted by the National Health Service Act 2006 (as amended), the
Trust's Constitution and the Standing Orders of the Council of Governors, that
representatives of the press, members of the public and others not invited to
attend to the next part of the meeting be excluded due to the confidential
nature of the business to be transacted

Sponsor: Jenni Douglas-Todd, Trust Chair
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Date
Time
Location
Chair
Present

In attendance

NHS

University Hospital Southampton
NHS Foundation Trust

Minutes - Council of Governors (CoG)

27 April 2022
14.00-16.00
Microsoft Teams

Jane Bailey, Interim Chair

Jane Bailey, Interim Chair

Dr Diane Bray, Appointed, Solent University

Dr Nigel Dickson, Elected, New Forest, Eastleigh and Test Valley
Helen Eggleton, Appointed, NHS Hampshire, Southampton and
Isle of Wight CCG

Harry Hellier, Elected, New Forest, Eastleigh and Test Valley
Kelly Lloyd, Elected, Health Professional and Health Scientist Staff
Councillor Alexis McEvoy, Appointed, Hampshire County Council
Robert Purkiss, Elected, Rest of England and Wales (until item 6.4)
Forkanul Quader, Elected, Southampton City

Catherine Rushworth, Elected, Isle of Wight

Councillor Rob Stead, Appointed, Southampton City Council (until
item 6.5)

Werner Struss, Elected, Medical Practitioners and Dental Staff
Amanda Turner, Elected, Non-Clinical and Support Staff

Quintin van Wyk, Elected, Rest of England and Wales

Sam Dolton, Events and Membership Officer

Karen Flaherty, Associate Director of Corporate Affairs

lan Howard, Chief Financial Officer (foritems 5.1 and 5.2)

David French, Chief Executive Officer (for item 5.3)

Tim Peachey, Non-Executive Director (NED)

Karen Russell, Council of Governors’ Business Manager

Asa Thorpe, Associate Director — Commercial (for item 5.2)

Apologies Theresa Airiemiokhale, Elected, Southampton City
Katherine Barbour, Elected, Southampton City
Professor Mandy Fader, Appointed, University of Southampton
Tim Waldron, Elected, Southampton City

1 Chair’s Welcome and Opening Comments

The Chair welcomed everyone to the meeting and, in particular, WS who was

attending a meeting of the CoG for the first time since becoming a governor.

2 Declarations of Interest

There were no new declarations of interest relating to matters on the agenda.

3 Minutes of Previous Meeting

The minutes of the meeting held on 26 January 2022 were approved as an
accurate record of the meeting.

4 Matters Arising/Summary of Agreed Actions

The updates on the actions in the paper were noted. The review of the CoG’s
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5.2

composition had been considered by the CoG Membership and Engagement
Working Group at its most recent meeting and a progress update would be provided
later in the meeting.

Strategy, Quality and Performance

Operational Plan 2022/23

IH, who was attending the meeting to present this item, advised that the operational
plan for 2022/23 had also been presented to the CoG Strategy and Finance
Working Group at its meeting on 21 April 2022.

The purpose of the paper was to inform the CoG about aspects of the Trust’s
operating environment and plan for 2022/23. The following areas were summarised:

e the Trust's income for 2022/23 was broadly level with 2021/22 and the
expectation was that 104% of the 2019/20 levels of elective activity would be
delivered with this level of funding, through increased efficiency
improvement valued at £33 million;

e there were planned operating deficits across the NHS and the Trust’s deficit
of £19.5 million was attributable to factors outside of its control, including
costs associated with COVID-19, increased energy prices and general
inflationary pressures; and

e there were plans for continued recruitment and retention to increase
employed staff by a further 478 full-time equivalent staff, to be funded
through planned reductions in the use of bank and agency staff hours.

In response to questions raised IH confirmed:
e the Trust's specialities with the patients waiting longest (over 18 months and
two years) were:
o trauma and orthopaedics, where procedures were of lower clinical
priority and had been deferred for that reason; and
o ear, nose and throat, where activity had reduced because of infection
prevention and control measures related to aerosol generating
procedures; and
e although recruitment to fill vacancies was continuing there was no funding
for new posts, however, additional investment in staffing would be required
in 2023/24 and 2024/25 to meet the expected increase in elective activity to
reduce waiting lists further.

Non-NHS Activity
This item had also been discussed by the CoG Strategy and Finance Working
Group at its meeting on 21 April 2022.

The Trust’s private patient income for 2021/22 was forecast to be approximately
£6.4 million, which represented just under 0.7% of the Trust’s overall income. The
growth in activity had been due to more complex patients being treated, whilst
maintaining the prioritisation of clinically urgent procedures in the context of the
unprecedented pressure on core NHS services. Private patient activity was
expected to remain at similar levels for at least the next six months. The income
from non-NHS activity, including private patient activity, was reinvested into NHS
services and to support further innovation and activity.

Non-NHS income was also derived from the following:
e the commercialisation of Trust-derived intellectual property with an expected
forecast of at least £140,000 in 2022/23;
¢ the co-development of innovative medical technology, for which the income
forecast was £150,000 for 2022/23; and
e advertising income from the electronic screens located in patient areas
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5.3

around the hospitals.

Details of a range of the innovative therapies, treatments and projects being
developed by the Trust were shared with governors.

Decisions:

The CoG confirmed that it was satisfied that the Trust’'s non-NHS activity
would not significantly interfere with its principal purpose, which was to
provide goods and services for the health service in England, or the
performance of its other functions.

The CoG authorised the Trust Chair to inform the board of directors
(Board) of its decision.

Chief Executive Officer’s Performance Report

DAF joined the meeting to present the performance report and provided an update
since the period of December 2021 to February 2022 covered by the report.

He highlighted that:

March and April 2022 had been very challenging for the NHS nationally due
to the high levels of COVID-19 among patients in hospital for other reasons,
and in norovirus reflecting the prevalence of these viruses in the community;
the Trust’s staff absence rates had increased to 6% at times from
approximately 3% normally due to staff having COVID-19 or self-isolating;
there were consistently 180 patients in the hospitals who were medically
optimised for discharge (MOFD), however, continuing levels of staff absence
in community and domiciliary care services and in care homes were leading
to delays in discharge for patients needing further support following
discharge or with longer-term care needs;

attendances in the emergency department were increasingly high and the
Trust’'s emergency access performance had been impacted negatively by
the number of attendances, including the Trust’'s approach to ambulance
handovers, which resulted in fewer ambulances queuing but more patients in
the department;

the volume of non-elective urgent activity and the number of patients MOFD
had regrettably led to the cancellation of elective activity, which had both a
practical and emotional impact on those patients whose surgery was
delayed;

cases of COVID-19 and norovirus in the Trust had dropped substantially in
the previous two weeks and the focus had moved to delivering the Trust’s
programme of elective activity;

the number of patients waiting over 104 weeks had reduced to five by the
end of March 2022 and the Trust was confident that this would be zero by
July 2022;

the Trust had increased both physical and workforce capacity through
investment over the previous few years, however there was still insufficient
capacity, and this was being addressed through the creation of clinical
networks with partners and improvement programmes in theatres,
outpatients and patient flow through the hospitals; and

recruitment and retention of staff was more difficult in an increasingly
competitive employment market, however, in the NHS staff survey 2021, the
Trust had scored highly among staff recommending it to care for family and
friends (fifth in its peer group) and recommending it as a place to work
(seventh in its peer group).

In response to a question from CR, DAF confirmed that the Trust did offer incentive
payments to staff who worked additional shifts, however, substantive recruitment
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54

was the solution to ensure a good work life balance and overall wellbeing for staff.

In response to a query from FQ regarding the expected performance of the Trust in
six months’ time, DAF agreed it was difficult to predict however, he hoped that there
would significantly fewer cases of COVID-19 and elective activity would return to
levels achieve previously and the Trust could deliver comparative performance in
the top quartile. The nextfew years would be very difficult for the NHS generally as
it reduced waiting times and the number of patients waiting. While the Trust’s plans
to reduce waiting lists were achievable, capacity would continue to be an issue for
the Trust. The number of patients who were MOFD would have a bearing on this so
the Trust would continue to work closely with health and social care partners to
facilitate the timely discharge of patients. The plans to open a new elective hub at
Winchester Hospital within the next 18 months would also provide additional
capacity and clinical, managerial and finance teams at the trusts involved were
committed to making this work.

In response to a question from RP, DAF advised that the maternity friends and
family test score had improved substantially in January and February 2022 as a
result of an improvement plan put in place in the antenatal ward, and progress had
been closely monitored by the Board. The response time for complaints had been
increased from 35 to 55 days to recognise the demands upon clinical staff during
the latest wave of the COVID-19 pandemic. There had also been a number of
changes to personnel within the patient advice and liaison service (PALS) as staff
had moved into other roles in the Trust.

Draft Quality Report and Annual Report Timetable

NHS England and NHS Improvement (NHSE/I) had published the timetable for the
2021/22 annual report and accounts and associated guidance. While this had
removed the requirements to produce a separate quality report, the quality accounts
requirements set out in The National Health Service (Quality Accounts) Regulations
2010 still applied requiring trusts to produce quality accounts, including circulation of
the quality accounts to commissioners, local authorities, local Healthwatch and the
CoG for commentby the end of April 2022.

The Trust had taken the decision to produce the annual report and accounts and the
guality accounts on the same timetable as a single document by the submission
deadline of 22 June 2022. However, due to the additional work required to complete
the value for money external audit, the quality accounts were to be published as a
separate document by 30 June 2022. The annual report and accounts would be
published after they had been laid before Parliament, which was expected to occur
at the beginning of September 2022.

The timing of the meeting of the CoG at which the final annual report and accounts
(including the quality accounts) and the external auditors’ report were to be
presented would be later than usual to allow for these to be laid before Parliament
as this would normally take place in July. An update would be provided to the CoG
in a closed session of its meeting in July 2022 to mitigate the impact of this delay.
The date of the annual members’ meeting would be finalised at a later date to
ensure that the annual report and accounts were laid before Parliament before the
annual members’ meeting took place.

Governors had been invited to provide comments or feedback on the draft quality
accounts for 2021/22 by 29 April 2022 and the formal response to the consultation
from the CoG would be co-ordinated by RP as Lead Governor.



6.2

Governance

Non-Executive Director Reappointment

The first three year term of office as a NED for Dave Bennett was to come to an end
on 14 July 2022. NEDs were eligible for reappointment for a second three year term
subject to reappointment by the CoG.

When considering the reappointment of a NED, the CoG should consider:
e the outcome of the NED’s appraisals since appointment;
e their other commitments and the time available for the role; and
¢ independence.

The most recent appraisal of Dave Bennett was carried out in February 2022.
Following appraisal, the then Chair, Peter Hollins, confirmed that Dave Bennett’s
performance as a NED continued to be effective and demonstrated his commitment
to the role and that he would have no hesitation in recommending Dave Bennett for
reappointment to the role.

Since his original appointment, Dave had ceased his commercial consultancy
business, Davox Consulting Ltd, and had been appointed to the following
NED/trustee roles:

e Chairman, Royal College of General Practitioners (RCGP) Enterprises Ltd
Chairman, RCGP Conferences Ltd
NED, Faculty of Leadership and Medical Management (FMLM)
Director, FMLM Applied Ltd
Director/Trustee and Chair, YMCA Fairthorne Group.

Dave had indicated his willingness to be reappointed for a further three year term
and confirmed that he continued to have the time to commit to the role.

The Governors’ Nomination Committee (GNC) had met on 26 April 2022 and had
agreed to recommend that the CoG approve the reappointment without any need for
process of open competition.

Decision: The CoG approved Dave Bennett’s reappointment as a NED for a
second three year term commencing on 15 July 2022 on the same terms and
conditions as his current appointment.

Review Terms of Reference — Council of Governors and Working Groups

The terms of reference for the Council of Governors and its working groups should
be reviewed regularly, and at least once annually, to ensure that these reflected the
purpose and activities of the CoG and each of the working groups. The terms of
reference for the GNC were reviewed by the CoG at its meeting in October 2021
and so were not presented for review at this meeting.

The terms of reference for the CoG’s working groups had been reviewed by the
relevant working group prior to submission to the CoG. Minor changes were
proposed to reflect changes to practice and strategies since the terms of reference
were last reviewed.

Decision: The CoG approved the revised terms of reference for the:
e CoG;

CoG Membership and Engagement Working Group;

CoG Patient and Staff Experience Working Group; and

CoG Strategy and Finance Working Group



6.3

6.4

6.5

Council of Governors’ Election 2022

A number of vacancies within the CoG would arise on 1 October 2022 as current
governors reached the end of their terms of office, following agreement of the CoG
to fill existing vacancies at the scheduled election in 2022 and as a result of
proposed changes to the composition of the CoG taking effect from 1 October 2022.

Elections would take place in the following areas of the public constituency and
classes of the staff constituency:
e |Isle of Wight - one vacancy;
e Southampton City - five vacancies;
e New Forest, Eastleigh and Test Valley - three vacancies for a term of three
years and one vacancy with a remaining term of office of one year;
e Rest of England and Wales - one vacancy with a remaining term of office of
two years;
e Non-clinical and support staff class - one vacancy;
¢ Nursing and Midwifery staff class - one vacancy;

As a result of the proposed changes to the composition of the CoG taking effect
from 1 October 2022, a vacancy that would have arisen in the Rest of England and
Wales public constituency would not be filled as the number of governors
representing this constituency was to be reduced by one.

The timetable for the elections had been prepared in accordance with the
guidance specified in the model election rules. The elections would be
conducted by an independentelection service provider acting as the
returning officer on behalf of the Trust. Four election service providers had
been invited to provide a quote and three quotes had been received. A
meeting had been held with each of the three providers on 27 April 2022 and
a decision on which to appointwould be made by 29 April 2022.

Council of Governors’ Expenses Reimbursement Protocol

The CoG expenses reimbursement protocol had been updated and reformatted and
additional clarification had been added in a number of areas not previously included
in the protocol. The protocol was required to approved by the Board in accordance
with the Trust’s constitution.

Clarification for governors was requested in relation to:
e how costs for printing would be reimbursed; and
e whether governors who had been issued with permits for staff car parks
could continue to use these when attending CoG meetings at the main
hospital site.

Actions: KR would review the issue of printing costs and the parking arrangements
at the Trust for when meetings resumed in person.

Consultation Regarding Timings of Council of Governors’ Meetings

At the CoG meeting on 22 January 2022, it had been agreed that a survey of
governors would be carried out to identify the preferred times of day for CoG
meetings with a view to varying the times of future meetings. This followed the
resignation of two staff governors who had been unable to regularly attend meetings
of the CoG due to work commitments.

Ten responses to the survey had been received. There was a slight preference
expressed for meetings to be held at regular times, although no overall majority in
favour of regular or varied meeting times. Most governors identified meetings held
in the mornings or afternoons to be more convenient and meetings held in the
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evenings were less convenient for most governors.

The CoG was asked to consider:

whether they would like to hold some or all CoG meetings in the morning;
whether they would prefer to hold CoG working group meetings in person
when meetings in person were able to resume or whether to continue
holding these meetings virtually using Teams would be preferable in terms of
securing good attendance; and

if CoG working group meetings were held in person would it most convenient
to schedule these on the same day as CoG meetings so that all meetings
would be held in person on the same day.

Some governors felt virtual meetings made it possible for them to attend more
regularly as travelling time was not required and it was noted that attendance at
meetings had increased since the introduction of virtual meetings. Virtual meetings
also had benefits in terms of reducing congestion on the hospital sites and
contributed positively to the delivery of the Trust’s green plan. It was more beneficial
to hold meetings in person where these could be combined with a visit to an area of
the hospital.

Decision: The CoG agreed to retain a mix of meetings in the mornings and
afternoons and a combination of face-to-face and virtual meetings once face-to-face
meetings could resume.

Membership Engagement and Governor Activity
Membership Engagement
SD introduced the membership engagement report highlighting that:

since the last CoG meeting in January 2022 there had been regular
engagement with members;

in March 2022 members were informed of the appointment of Jenni
Douglas-Todd as new chair of the Trust from July 2022;

as demand for hospital services had increased during April 2022 members
had been kept up to date with the latest position and how they could assist
by sharing messages to ensure that those who need medical treatment
used the most appropriate service;

the Connect newsletter was sent in February and April 2022, with the latter
edition split into versions for different constituencies for public members and
staff and included details of which governors represented their area and an
interview with one of the elected governors;

emails had been sent to all members aged 18 to 30 directly inviting them to
take part in a study comparing COVID-19 vaccine doses when used as a
third dose at the end of January 2022 and to other members asking them to
help share information about recruitment to the study;

targeted emails were sent to members under 30 years of age to publicise a
University of Southampton study into the kind of voluntary work, community
activities and informal work that young people may have been doing during
the pandemic;

the Trust advertised a listening event regarding children and young people
with a learning disability organised by our patient involvement team for
members with a specific interest in children’s services;

in February 2022 an online survey was launched to help shape the future of
the Trust's membership programme and governors who had provided
feedback on the survey prior to its launch were thanked for their support;
KR and SD had attended a listening lunch for carers in Southampton earlier
in April 2022, which was organised by the experience of care team;

weekly governor updates including a summary of key staff briefing
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7.2

7.3

7.4

7.5

messages continued to be sent; and
¢ since the last CoG meeting on 26 January 2022, 19 new members had
joined the Trust.

Future plans included:

e supporting the upcoming CoG election in four public constituencies and two
staff constituencies;

e planning and executing a virtual event for members focusing on research at
the Trust in May 2022;

e taking part in upcoming community events to promote UHS membership and
communicate key Trust messages; and

e producing an edition of Connectin June 2022.

Governors’ Nomination Committee Feedback

Feedback from the GNC meeting on 26 April 2022 was provided earlier in the
meeting.

Feedback from Strategy and Finance Working Group
In the absence of TW, KR advised that the Strategy and Finance Working Group
had meton 21 April 2022. Topics considered had included:

e the operational plan 2022/23;

e anoverview of non-NHS activity;

e an update on the annual report and accounts;

the process of annual self-certification of the Trust's licence conditions; and
e areview of the Strategy and Finance Working Group terms of reference.

Feedback from Patient and Staff Experience Working Group
FQ advised that a meeting of the Patient and Staff Experience Working Group had
been held on 20 April 2022.

This had been a very interesting session with presentations of the Trust’'s new
people strategy, the results of the NHS staff survey 2021 and the NHS maternity
survey 2021 results. A review of the Patient and Staff Experience Working Group
terms of reference was also carried out.

Feedback from Membership and Engagement Working Group

RP advised that a meeting of the Membership and Engagement Working Group had
been held on 26 April 2022.

The following areas had been covered at the meeting:
¢ SD had attended to provide a membership update and feedback on events
held since the last meeting and also provide information on future events;
e proposals to introduce an appointed governor for students as part of the
composition of the CoG; and
e areview of the Membership and Engagement Working Group terms of
reference.

CR was planning to engage with constituents in the Isle of Wight and RP suggested
that all governors be supplied with some paper copies of Trust membership
application forms for distribution amongst their constituents.

Action: SD would provide a supply of Trust membership application formsto KR
for distribution to governors.

Any Other Business
There was no other business.



Date of Next Meeting — 19 July 2022

To note the date of the next meeting. RP suggested the meeting was held at its
usual time of 2pm, immediately following the separate meeting between the
governors and NEDs.

There being no further business, the meeting concluded.



NHS

University Hospital Southampton

NHS Foundation Trust
13 July 2022 10:55

List of action items

Agenda item Assigned to Deadline Status

Council of Governors 27/04/2022 7.5 Feedback from Membership and Engagement Working Group

687. | Issue of a supply of Trust membership forms for distribution | ® Karen Russell 20/07/2022 B Complete
by governors
Explanation action item
RP suggested that governors could be issued with a few Trust membership forms for distribution to promote membership.
It was agreed that KR would send a supply to each governor.
Explanation Russell, Karen
A supply of Trust membership forms were issued to governors on 10 May 2022 as agreed.
Council of Governors 27/04/2022 6.4 Council of Governors' Expenses Reimbursement Protocol
686. | Reimbursement of printing costs and availability of parking ® Karen Russell 20/07/2022 B complete

Explanation action item
RP asked whether governors could be reimbursed for printing papers at home. A further query was raised regarding the availability of
parking when face to face meetings resumed.

Explanation Russell, Karen

As part of the UHS Green Plan and wider sustainability, we want to avoid any unnecessary printing and we would also like to avoid any
governors having to incur printing costs when printing at home. To facilitate this, at face to face meetings there will be a free wi-fi
connection and a paper copy of the agenda only will be provided. Supporting papers will be displayed on the screen in the meeting room
where necessary to support the discussion. On any other occasion which governors are attending an interview or other event where
paper copies of any information may be required, these can be printed and provided by the Trust on a more cost-effective basis. A full
response was circulated to governors on 23 May 2022.




13 July 2022 10:55

With regard to the availability of parking when attending face to face meetings, KR has arranged with Travelwise to cordon off an area of
one of the car parks for use by governors when attending CoG meetings and exit car passes will be provided free of charge for use at
these meetings. In view of this governor parking permits will no longer be required. KR will circulate details of the car park which should
be used in advance of the next face to face meeting.

Coun

cil of Governors 31/03/2021 5.5 Amendment to the Trust's Constitution - CCG Merger

444,

Review the Council of Governors' Composition Helen Potton/Karen Russell 19/10//2022 Pending

Explanation action item
A review of the Council of Governors' composition is to be carried out to check that it still remains appropriate.

The review was presented to the CoG at the meeting on 21 July 2021. The CoG agreed that volunteers for a task and finish group would
be sought to consider the composition of the CoG in more detail. If no volunteers were forthcoming it would be referred to the
Membership and Engagement Working Group for further review.

Explanation Russell, Karen

Following discussions by the Membership and Engagement Working Group, proposals for a change to the composition of the CoG
relating to the New Forest, Eastleigh and Test Valley, and Rest of England and Wales constituencies will be presented for approval at the
CoG meeting on 20 July 2022.

Suggestions regarding young governor representatives were discussed further at the Membership and Engagement Working Group
meeting on 27 June 2022. Proposals are to include two young governors as full members of the CoG, one each from the University of
Southampton and the UHS Young Adults Group. This will be considered in more detail by a sub group and proposals will then be
presented to the CoG.
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University Hospital Southampton
NHS Foundation Trust

Report to the Council of Governors

Title: Chief Executive Officer’s Performance Report
Agenda item: 5.1
Sponsor: David French, Chief Executive Officer
Author: Jason Teoh, Director of Data and Analytics
Date: 20 July 2022
Purpose Assurance |Approval Ratification Information
:')t:assurance
Y

Issue to be addressed:

Information about Trust performance supports the Council of Governors
in their role.

Response to the issue:

This report is intended to inform the Council of Governors about aspects
of the Trust’s performance.

Implications: This report provides performance information relating to a broad range
of Trust services and activities, there are no specific implications.

Risks: This report is provided for the purpose of information.

Summary: This report is provided for the purpose of information.
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UHS Council of Governors 20t July 2022

Chief Executive’s Performance Report

1. Purpose and Context

The purpose of this report is to summarise the Trust’s performance against a range of key indicators. This
report covers data from the period from March to May 2022, noting that performance in relation to some
of the targets is reported further in arrears.

Notable features of the period included:

An increase in the number of COVID-19 inpatients through the period as rates of infection increased
across the country. There was also a corresponding increase in the number of hospital-acquired
COVID-10 infections.

Extremely high volume of attendances to the Emergency Department, averaging 378 patients per
day, an 18% increase on the same period the prior year.

A significant number of patients not meeting the criteria to reside (formerly medically optimised
for discharge), usually between 180 — 200 patients, continuing to occupy hospital beds, restricting
flexibility in our elective programmes. The number has been as high as 229. Such patients are
typically waiting for care to be provided in the community to continue their recoveries or meet long
term needs in their home setting.

Referral volumes have exceeded pre-pandemic levels, and despite an increase in hospital activity,
the RTT waiting list continues to increase. So far in 2022, the waiting list has grown by 10%.

High numbers of referrals have also been seen for patients with suspected cancer, which have
impacted our 2 week wait and 62 Day performance. However, for both metrics, we continue to
benchmark in the upper quartile of our teaching hospital peers.

A longer-term trend in higher staff sickness absence continues to rise, with an underlying 0.6-1% of
absences in any given week being related to COVID-19.
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2. Safety

Infection Control Target Mar 2022 | Apr 2022 May 2022
Clostridium Difficile infection <=5
MRSA Bacterium infection 0

The national performance threshold for C. difficile was exceeded in 2021/22 (74 cases against a threshold
of 64). April 2022 reported 9 cases against an internal limit of 5.

UHS has seen wide fluctuations in the monthly number of C. diff cases. Reasons for the increase are not
clear but are likely to be multifactorial. This increase is being reported nationally with increases in rates of
both community-onset and hospital-onset cases according to UK health security agency (UKHSA)
surveillance data. Reduction in C. difficile is identified as a key improvement priority for 2022-23 with key
actions identified to support this, focusing on antimicrobial stewardship.

1 case of MRSA bacteraemia was reported in March 2022 with a further case from the same patient
reported in April 2022 (repeat sample post 28 days from initial positive sample, considered as ongoing
infection). A detailed post infection review investigation was undertaken with the Infection Prevention
Team & clinical team. No clear cause of acquisition identified.

Safety Mar

Cumulative Clostridium difficile

Jun Jus Aug Sep Ot Hav Der lan Feb Mar Lpr

I
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70 5356 55
, 3039 4 3043

UTe-N 35 323
Most recent 12 Months vs. 1116 158 18 -
ﬂ 1 1 1 1 1 1 1 1 1 1 1 1
40 -
Healthcare-acquired COVID infection:
uT? COVID-positive sample taken >14days 42 36
_— - 22 20
after admission (validated) o S g g g s g . e . e . .
. . a0
Probable hospital-associated COVID
uTS infection: COVID-positive sample taken
=7 days and <=14 days after admission -
. 32
[validated) 0 P P T T T T e e T 1 1

The global COVID-19 pandemic has remained a key area of focus for UHS with continued

focus and attention to infection prevention and control strategies targeted at reducing the risk of in-
hospital transmission of COVID-19 which has been central to the Trusts ongoing response to the pandemic,
whilst at the same time focusing on restoring operational activity.

COVID-19 remains in general circulation and the virus likely to remain endemic for some time to come. To
support the ongoing recovery of elective planned and diagnostic services, the focus for 2022/23 will be a
transition to ‘Living with COVID’ within our hospital settings and services. This will involve a transition back
to many pre-pandemic Infection Prevention and Control measures whilst also ensuring that relevant
learning and actions to support effective management and control of infections are maintained and
integrated as standard measures and practices.

Planning and preparedness for future variants, along with the potential for future pandemics will also need
to be a key area of focus for the Trust.
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Safety

Never Events

Serious incidents requiring investigation
(month in arrears)

Number of overdue SIRIs (excluding
agreed extensions and cases involving
Health Safety Investigation Branch)
Pressure ulcers category 2 per 1000 bed
days

Pressure ulcers category 3 per 1000 bed
days

Serious Incidents

Potential harm was first identified on the cardiac waiting list last year, which led the organisation to
commence a review of all priority 2 cardiac patients. Following this review, there was an increase in serious
incidents reported in April 2022 of patients who potentially came to harm due to delays in cardiac surgery
caused by the pandemic.

Patients waiting for longer than their agreed time are now regularly reviewed, and potential risk is managed
through the clinical assurance framework. Within cardiac surgery, priority 2 patients who have waited over
8 weeks are reviewed, and then re-reviewed every two weeks, to ensure appropriate prioritisation.

HSMR

Clinical Effectiveness Target To Jan 2022 To Feb 2022 To Mar 2022
Hospital Standardised Mortality Ratio
(HSMR) — UHS (rolling 12 month | <=100
average)

Hospital Standardised Mortality Ratio
(HSMR) — SGH (rolling 12 month | <=100
average)

HSMR performance over 12 months, for the Trust overall and for Southampton General Hospital specifically,
remains low (this reflects better than expected survival, with 100 being the expected index based upon
national average performance for the same period, adjusted for the types of patients / conditions reported
by UHS).

Note that the HSMR patient cohort excludes those patients with a primary diagnosis of COVID-19, the Trust
has separate positive evidence regarding the outcomes of COVID-19 treatment.
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3. Patient Experience

Friends and Family Test (FFT)

Mar 2022

Apr 2022

Indicator May 2022

Inpatients - Negative Score

<5%
Maternity - Negative Score

(Maternity = feedback on ‘Birthing Care’ by women who gave birth in the period)

Inpatient FFT scores continue to be good, with the response rate continuing to increase throughout the
guarter. Negative themes include, discharge delays, ward moves and COVID-19 restrictions.

Maternity FFT negative scores have started to decrease and the number of negative responses has reduced
too. Maternity have seen a drop in the response rate recently but have plans in place to promote the surveys

further.

Complaints
Indicator Target Mar 2022 | Apr 2022 | May 2022
Complaints received for investigation Trends 43 37 48
Number of complaints closed in month monitored 43 46 43
Trust average response time for complaints

4 44

(based on resolved date) 35 days > 33
Complaints returned dissatisfied <15 per quarter

Parliamentary  and Health Service
Ombudsman (PHSO) cases upheld, 0
(reported a quarter in arrears)

0 upheld
1 partially upheld (C/18/19/0665)

The number of complaints received has increased with common themes still being communication, the
impact of COVID-19 and clinical treatment.

The complaints team still have a response time of 55 working days, which continues to recognise the
demand upon clinical staff during this busy time. However, now the complaints team is fully staffed again

the handling time is reducing compared to Quarter 4.

Further performance improvement from the team will come about through increased engagement with
divisions and governance and special education sessions delivered by external specialists.
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4. Access Performance

Mar 2022 | Apr 2022 May 2022

Emergency Access Performance

% patients spending less than 4 hours in UHS
ED's (Types 1 & 2)

% patients spending less than 4 hours in ED
— Local Delivery System

=>95.0% 67.5% 70.4% 67.5%

290.0% 76.9% 79.5% 77.3%

Attendances to the main (Type 1) Emergency Department (ED) have continued to increase throughout this
period, averaging 378 per day (up 18% on the same period the previous year). UHS four-hour performance
has deteriorated; however, we continue to benchmark well against other trusts.. In the period of March to
May 2022, UHS ranked in the top quartile of the 16 teaching hospitals that we benchmark against (Type 1
attendances).

A related, national, issue is ambulance handover times. UHS continues to maintain timeliness in accepting
the handover of patients from ambulance staff, despite challenges this may create within our own
department on some occasions. We have maintained handover time between March to May 2022 (despite
higher attendances).

Referral to Treatment (RTT) Target Mar 2022 Apr 2022 May 2022
% incomplete pathways within 18
weeks in month

Total patients on a waiting list 46,318 48,458 49,283

=>92% 66.4%

Since December 2021, the number of patients on the RTT waiting list has increased by 10%. Referrals have
returned to, and are now exceeding, pre-pandemic levels. This means that despite UHS'’s activity having
increased, we continue to see growth within the waiting list.

However, we have made good progress in reducing the longest waiting patients. At the end of May, we
only had 10 patients who had waited over two years for treatment (four of which were patient related
delays). By the end of June —in line with the NHS requirements — we will have no patients waiting over two
years for treatment, apart for any patient requested delays.

Cancer Target Mar 2022 Apr 2022 May 2022

Urgent GP referrals seen in 2 weeks | =>93%

Breast symptomatic patients’
referral seen in 2 weeks

Treatment started within 62 days of
urgent GP referral

=>93%

=>85%

There has been improvement within our two week wait (2WW) capacity, particularly within our Breast
service as additional consultants have started and the service has run multiple weekend sessions through
2022. There remain some challenges within the Gynaecology and Head & Neck tumour sites — mainly due
to higher referrals and staffing challenges. However, despite these performance issues, we continue to
benchmark in the top quartile for performance relative to our teaching hospital peers.

As a result of referral and treatment challenges, our 62 day cancer treatment performance has been
adversely impacted. This is partly due to higher referral volumes, alongside late tertiary referrals, but also
highlights some challenges that we have within existing pathways. We are working with the Wessex Cancer
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Alliance to review, and optimise, relevant cancer pathways. Despite the challenges, UHS continues to
benchmark in the upper quartile compared to our peer teaching hospitals.

5. Finance

The Trust has now submitted its annual accounts to NHS England and NHS Improvement for 2021/22
reporting a small surplus of £0.05 million from a revenue position of over £1.2 billion, once items deemed
as “below the line”, such as impairments to the valuation of our fixed assets, were removed. This met the
national minimum breakeven mandate required for NHS organisations. Supporting this delivery was the
achievement of £15 million of efficiencies in year, which, although below previous years’ levels, was a
significant achievement given the level of operational pressure.

Operating income increased £160 million from the previous financial year with significant funding increases
related to the UK Health Security Agency saliva mass testing programme contract and also increases in
research and development income due predominantly to COVID-19 vaccine studies. Additionally, NHS
income continued to grow both in line with funding settlements and inflationary awards together with
service expansions and elective recovery funding. Spend increased in equal measure however, with pay
spend increasing by £57 million from the previous year.

The trusts capital programme for 2021/22 also closed on plan with delivery in full to capital departmental
expenditure limits (CDEL). Spend totalled £65 million, including investment in new theatres, expanding our
emergency department and expanding our ophthalmology capacity.

The underlying financial position of the trust is however more challenging, with inflationary pressures
particularly within energy costs, a continuation of covid spend mainly on staff sickness/absence backfill, and
drugs cost growth in excess of block funding levels, all creating financial pressure. The trust has however
submitted a breakeven plan for 2022/23 which is predicated on the delivery of cost improvement plans
totalling £45m (4%). For April and May the YTD position is a £5m deficit which is £2.2m below planned levels
as a deficit had been anticipated in earlier months of the year knowing that traction on the trusts savings
programme would take time to establish. The gap to plan is mainly driven by covid costs greater than
forecast in addition to slower than anticipated delivery of cost improvement plans. Increased focus is now
being applied in this area to ensure financial improvement is delivered and the breakeven plan for the year
can be achieved. Capital spend is on plan year-to-date however much of the spend is profiled to later
months with wards developments, MRI replacements and theatres expansion all planned for the second
half of the year.
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6. Human Resources

Indicator

Target Q4 21/22 National Average
(Acute / Acute +
Community
Trusts) Picker
average

work

Staff FFT - % of staff who agree or strongly agree
that they would recommend UHS as a place to | =>75.5%

58.4% 59.2%

care/treatment

Staff recommending UHS as a place to receive

=>85.0% 66.9% 66.8%

The national NHS Staff Survey 2021 opened from September to November 2021 inclusive. Results are sent
to individual trusts January to March, with embargo lifted in March 2022. Staff Survey results are now

aligned to the NHS People Promise themes.

UHS had a response rate of 56.2% (6,985 staff), representing a 6% increase from 2020. UHS scored average

or above average on all seven themes.

Our aim is to continue to improve, strive to increase our scores where all scores are above average in 2022,
and aim for being the “best” scoring wherever possible thereafter

Indicator

Target Mar 2022 Apr 2022 May 2022

Turnover (internal target)

<=12%

Sickness absence 12 month rolling
(internal target)

<=3.4%

Nursing Vacancies (Registered Nurse
only in clinical wards) (internal target)

<=15%

Primarily reasons for sickness included: Covid-related sickness (including long Covid); work-related stress;
and MSK. There has also been a recent increase in short-term sicknesses.

End.
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Issue to be addressed:

The first three year term of office as a non-executive director for Tim
Peachey will come to an end on 30 September 2022. Non-executive
directors are eligible for reappointment for a second three year term
subject to reappointment by the Council of Governors. One of the roles
of the Governors’ Nomination Committee is to make recommendations
to the Council of Governors on the reappointment of non-executive
directors.

The constitution provides for the appointment of a deputy chair. Jane
Bailey is the current deputy chair and has resigned from that role as at
the end of July 2022.

Response to the issue:

It is proposed that Tim Peachey is reappointed for a second three year
term of office. The attached paper provides details of the outcome of
appraisals, changes to commitments and ongoing independence and
commitment to the role.

In terms of the deputy chair position it is proposed that a
recommendation is made to the Council of Governors at their meeting
on 19 October 2022.

Implications:

The appointment and reappointment of non-executive directors is one
of the statutory responsibilities of the Council of Governors role
following recommendation by the Governors’ Nomination Committee.
The appointment of the deputy chair is one of the responsibilities of the
Council of Governors.

Risks:

1. Failure to ensure an appropriate balance of executive and
independent non-executive directors in accordance with the
Trust’s Constitution and The NHS Foundation Trust Code of
Governance.

2. Ensuring the appropriate balance of skills and experience
among the non-executive directors on the Board.

3. Ensuring the effective functioning of the Board.

Summary:

The Council of Governors is asked to approve Tim Peachey’s
reappointment as a non-executive director for a second three year term
commencing on 1 October 2022 on the same terms and conditions as
his current appointment. The Governors’ Nomination Committee will be
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asked to review the proposed reappointment at its meeting in July 2022
and will provide its recommendation to the Council of Governors.

The Council of Governors is asked to approve the recommendation to
defer the appointment of a deputy chair to the meeting on 18 October
2022 following a recommendation made by the newly appointed chair.
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Non-Executive Director Reappointment and Appointment of Deputy Chair
1 Non-Executive Director Reappointment
Background

In September 2019 the Council of Governors (CoG) appointed Tim Peachey as a non-
executive director for an initial three year term commencing on 1 October 2019. Non-
executive directors are eligible for reappointment for a second three year term subject to
reappointment by the CoG.

When considering the reappointment of a non-executive director, the Governors’ Nomination
Committee and the CoG should consider:

e the outcome of the non-executive director’s appraisals since appointment;

e their other commitments and the time available for the role; and

e independence.

Annual appraisal

Tim Peachey has been subject to satisfactory appraisal annually since his appointment in
2019. Governors have had the opportunity to contribute to the appraisal of the non-executive
directors each year by providing feedback through the Lead Governor.

The most recent appraisal was carried out in February 2022. Following appraisal, the then
Chair, Peter Hollins, confirmed that:

o following formal performance evaluation, Tim Peachey’s performance as a non-
executive director continued to be effective and demonstrated his commitment to the
role; and

¢ he would have no hesitation in recommending Tim Peachey for reappointment to the
role following the appraisal process.

Other commitments

Since his original appointment, Tim has ceased his role as clinical safety officer of Block
Solutions Ltd and taken on the role of Health Advisory Board member at Palantir
Technologies UK, Ltd. Tim currently performs the following roles in addition to his role as a
NED for the Trust:

e Director, TP-Medcon Ltd

o Clinical Advisor, Bolt Partners Ltd

e Associate - Mediator, Problem Resolution Ltd

¢ Non-Executive Director and Chair of Quality Committee, Isle of Wight NHS Trust

e Health Advisory Board member, Palantir Technologies UK, Ltd.

Tim has indicated his willingness to be reappointed for a further three year term and
confirmed that he continues to have the time to commit to the role. This has been
demonstrated through his attendance at meetings, which was considered as part of the
appraisal process.



Independence

Non-executive directors should be independent in character and judgement. Tim Peachey
was considered to meet the requirements for independence applicable to a non-executive
director on appointment. In his performance as a member of the Board of Directors and
Audit and Risk Committee, chair of the Quality Committee and as the non-executive
Maternity Safety Champion, Tim has continued to demonstrate his independence and
constructive challenge.

Since his appointment Tim has been subject to annual fit and proper persons checks and
declaration processes applicable to directors to confirm ongoing compliance with the
requirements.

Recommendation

Subject to recommendation by the Governors’ Nomination Committee, the Council of
Governors is asked to reappoint Tim Peachey as a non-executive director for a second three
year term commencing on 1 October 2022 on the same terms and conditions as his current
appointment, including the current annual fee of £14,000 as remuneration for the role and
the fee of £2,000 for additional chairing responsibilities in respect of the Quality Committee.

2 Appointment of Deputy Chair
Background

The appointment of the Deputy Chair is made by the Council of Governors. The current
postholder, Jane Bailey, has advised that she intends to step down from the role as at the
end of July 2022.

When considering the appointment of a new Deputy Chair it would be usual for the view of
the Chair of the Trust to be taken into consideration and a recommendation for approval be
made.

Recommendation

Following the recent appointment of Jenni Douglas-Todd to the position of Chair of the Trust,
it is recommended that a paper would be presented to the Council of Governors on 19
October 2022 with a recommendation in relation to the appointment of a Deputy Chair.
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Issue to be addressed:

Following a review of the composition of the council of governors of the
Trust, the council of governors has agreed to alter the number of
governors elected by the areas of the public constituency to ensure that
these remain representative of those to whom the Trust provides
services.

Having reviewed the current areas of the public constituencies and the
proportion of patients seen by the Trust from those areas, the following
proposed changes have been agreed:
¢ to reduce the number of governors representing the Rest of
England by one governor; and
e to increase the number of governors representing New Forest,
Eastleigh and Test Valley by one governor.

The council of governors has also agreed to maintain a representative
on the council of governors from local commissioners as an appointed
governor, following the transfer of functions from NHS Hampshire,
Southampton and Isle of Wight Clinical Commissioning Group to NHS
Hampshire and Isle of Wight Integrated Care Board taking effect on 1
July 2022.

Other minor changes are proposed to be made to the current
constitution identified as part of this review and to correct minor
typographical and other errors. These changes include:

o to reflect the transfer of functions from Monitor/NHS
Improvement to NHS England from 1 July 2022;

e to update the model election rules attached at annex 4 to the
constitution to those published by NHS Providers in August 2014
(these have not yet been updated to reflect the transfer of
functions from Monitor to NHS England, however references to
Monitor should be read as referring to NHS England);

e to remove appendix 4 to annex 8 as it duplicates provisions in
paragraph 25 of the constitution, as amended, and the terms of
reference for the governors’ nomination committee;

e to remove references to registers in paragraph 35 that are no
longer maintained, or required to be maintained, by the Trust;
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o to allow written resolutions of the council of governors to be
signed electronically or to be approved by email rather than
signed, reflecting current practice;

e to delete the wording of the form of declaration to be used in the
nomination form for elections to the council of governors as set
out in the standing orders of the council of governors at annex 5
to the constitution so as to allow that this can be updated as
required annually;

e to allow the board of directors to determine matters by written
resolution if required, reflecting similar provisions already in
place in the standing orders of the council of governors; and

o to specifically refer to the fit and proper persons checks in
appendix 3 to annex 8.

e toinclude reference in Annex 7 to the appointment of the deputy
chair at 12.1 and senior independent director at 12.2.

Response to the issue:

The proposed amendments to the constitution, as shown in the attached
draft, reflect the changes described above. All changes are intended to
effect immediately following approval other than the changes to the
elected governors, which are intended to take effect from 1 October
2022, the date on which newly elected and re-elected governors will
take office and so will not affect the current terms of office of any serving
governor. This is reflected in the proposed changes.

Implications:
(Clinical, Organisational,
Governance, Legal?)

This will ensure that the composition of the council of governors
continues to be representative of the population served by the Trust, a
requirement of the National Health Service Act 2006, and the
constitution reflects current rules and practice.

Risks: (Top 3) of carrying
out the change / or not:

1. The composition of the council of governors remains
representative of the public, patients and members and
otherwise appropriate.

2. Compliance with the National Health Service Act 2006, as
amended.

3. The constitution reflects current practice of the Council of
governors and the board of directors.

Summary: Conclusion
and/or recommendation

The council of governors is requested to approve the proposed
amendments to the Trust’s constitution. The proposed amendments will
also require approval by the board of directors.
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Name

1.1 The name of the foundation trust is University Hospital Southampton NHS Foundation
Trust (the Trust).

Principal purpose

2.1 The principal purpose of the Trust is the provision of goods and services for the
purposes of the health service in England.

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 health
service in England is greater than its total income from the provision of goods and
services for any other purposes.

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

2.3.1 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.

24 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.

Powers

3.1 The powers of the Trust are set out in the 2006 Act.

3.2 All the powers of the Trust shall be exercised by the board of directors on behalf of the
Trust.

3.3 Any of these powers may be delegated to a committee of directors or to an executive
director.

Membership and constituencies

41 The Trust shall have members, each of whom shall be a member of one of the
following constituencies:

411 a public constituency; or
4.1.2 a staff constituency.
Application for membership

5.1 An individual who is eligible to become a member of the Trust may do so on
application to the Trust.

Public constituency

6.1 An individual who lives in an area specified in annex 1 as an area for the public
constituency may become or continue as a member of the Trust.

6.2 Those individuals who live in an area specified as an area for any public constituency
are referred to collectively as a public constituency.

6.3 The minimum number of members in each public constituency is specified in annex 1.

6.4 An individual who ceases to live in any area specified in Arrex-annex 1 shall cease to
be a member of any public constituency. A member who moves from one area to



6.5

another shall become a member of the public constituency for that new area.
Members should notify the Trust of any change of address.

In the case of any doubt the Trust's decision as to whether or not an individual lives in
an area shall be final.

7. Staff constituency

71

7.2

7.3

7.4

7.5

7.6

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

7.1.1 he/she is employed by the Trust under a contract of employment which has
no fixed term; or

71.2 he/she is employed by the Trust under a contract of employment which has
a fixed term of at least 12 months; or

71.3 he/she has been continuously employed by the Trust for at least 12 months
under one or more fixed term contracts of employment.

Individuals who exercise functions for the purposes of the Trust otherwise than under
a contract of employment with the Trust may become or continue as members of the
staff constituency if they have exercised those functions continuously for a period of at
least 12 months. —For the avoidance of doubt, the definition of individuals who
exercise functions for the purposes of the Trust includes individuals who are
employed by a contractor but excludes any individual who is not employed by the
Trust and is a Volunteer or works at the Trust under an honorary contract
arrangement.

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 staff constituency shall be divided into four descriptions of individuals who are
eligible for membership of the staff constituency, each description of individuals being
specified within annex 2 and being referred to as a class within the staff constituency.

The minimum number of members in each class of the staff constituency is specified
in annex 2.

An individual who is:
7.6.1 eligible to become a member of the staff constituency, and

7.6.2 invited by the Trust to become a member of the staff constituency and a
member of the appropriate staff class within the staff constituency shall
become a member of the Trust as a member of the staff constituency
without an application being made, unless he/she informs the Trust that
he/she does not wish to do so.

8. Restriction on membership

8.1

8.2

8.3

An individual who is a member of a constituency or of a class or area within a
constituency may not, while membership of that constituency, class or area continues,
be a member of any other constituency, class or area.

An individual who satisfies the criteria for membership of the staff constituency may
not become or continue as a member of any constituency other than the staff
constituency.

An individual shall not be eligible for membership of the Trust if he/she:

8.3.1 its under 16 years of age;



10.

8.4

8.5

8.3.2 has demonstrated aggressive or violent behaviour at any of the Trust's
hospitals and following such behaviour he/she has been asked to leave,
has been removed or excluded from any hospital in accordance with the
relevant Trust policy for withholding treatment from violent/aggressive
patients.

8.3.3 has been confirmed as a ‘vexatious complainant’ in accordance with the
relevant Trust policy for handling complaints.

8.34 has been removed as a member from another NHS foundation trust.
8.3.5 He-is deemed to have acted in a manner contrary to the interests of the
Trust.

All members of the Trust shall be under a duty to notify the secretary of any change in
their particulars, which may affect their entittement as a member.

A member shall cease to be a member on:

8.4.1 death;

8.4.2 resignation by notice in writing to the secretary;
843 removal under the procedure at paragraph 8.5; or
8.4.4 ceasing to fulfil the requirements of the constitution.

Where the Trust is on notice that a member may be disqualified from membership, or
may no longer be eligible to be a member the secretary shall give the member 14
days’ written notice to show cause why his/her name should not be removed from the
register of members. -On receipt of any such information supplied by the member, the
secretary may, if he/she considers it appropriate, remove the member from the
register of members.- In the event of any dispute the secretary shall refer the matter to
the council of governors to determine.

Annual Membersmembers’ Meetingmeeting

9.1

The Trust shall hold an annual meeting of its members (‘Annual-annual Members’
members’ Meeting’meeting).—The Annual-annual Members—members’ Meeting
meeting shall be open to members of the public.

Council of governors - composition

10.1

10.2
10.3

10.4

The Trust is to have a council of governors, which shall comprise both elected and
appointed governors.

The composition of the council of governors is specified in annex 3.

The members of the council of governors, other than the appointed members, shall be
chosen by election by their constituency or, where there are classes or areas within a
constituency, by their class or area within that constituency. -The number of governors
to be elected by each constituency or, where appropriate, by each class or area of
each constituency, is specified in annex 3.

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 Medel-model Election-election Rules
rules he/she has made a declaration in the specified form setting out the particulars of
his/her -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.




11.

12.

13.

14.

15.

Council of Governors - election of governors

11.1 Elections for elected members of the council of governors shall be conducted in
accordance with the model election rules.

11.2  The model election rules, form part of this constitution.— The model election rules
published by NHS Providers in August 2014 are attached at Anrnex—annex 4. -A
variation of the Medel-model Election—election Rules—rules shall not constitute a
variation of the terms of this Constitution.

11.3  An election, if contested, shall be by secret ballot.
Council of governors: vacancies

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 the vacancy arises amongst the elected
governors, the council of governors shall decide either:

12.1 to call an election to fill the seat for the remainder of that seat’s term of office;

12.2  to invite the next highest polling (runner-up) candidate for that seat at the most recent
election, who is willing to take office, to fill the seat for any unexpired period of the
term of office; or

12.3  to leave the seat vacant until the next scheduled elections are held if the un-expired
period of office is less than twelve months.

Voting at council of governors elections

A member may not for the purpose of Section 60(1) of the 2006 Act, vote at an election for a
public governor or staff governor unless within the period specified he/she has made a
declaration in the specified form stating the particulars of his/her qualification to vote as a
member of a constituency, or class, or area within a constituency for which an election is
being held. -No member may make a statement of declaration which is false in material
particular; this is an offence in respect of Section 60(1) of the 2006 Act for public members
and Trust procedures apply for staff members.

Council of governors - tenure
14.1  An elected governor may hold office for a period of up to three years.

14.2  An elected governor shall cease to hold office if he/she ceases to be a member of the
constituency, class or area by which he/she was elected.

14.3  An elected governor shall be eligible for re-election at the end of his/her term.
14.4  An appointed governor may hold office for a period of up to three years.

145 An appointed governor shall cease to hold office if the appointing organisation
withdraws its sponsorship of him/her.

14.6  An appointed governor shall be eligible for re-appointment at the end of his/her first
term.

14.7 The maximum aggregate period of office of any Elected Governor or Appointed
Governor is six years.

Council of governors - disqualification and removal

15.1 A person may not become or continue as a member of the council of governors of the
Trust if:



15.1.1

15.1.2

15.1.3

15.1.4

15.1.5

15.1.6

15.1.7

15.1.8

15.1.9

15.1.10

15.1.11

15.1.12

15.1.13

15.1.14

15.1.15

he/she has been adjudged-made bankrupt or whose estate has been
sequestrated and (in either case) has not been discharged;

he/she is a person in relation to whom a moratorium period under a debt
relief order applies (under Part 7A of the Insolvency Act 1986);

he/she has made a composition or arrangement with, or granted a trust
deed for, his/her creditors and has not been discharged in respect of it;

he/she within the preceding five 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 months (without the option of a
fine) was imposed on him/her.

in the case of an individual who is a member of the public constituency, if
he/she ceases to live in the area of the public constituency of which he/she
is a member;

in the case a member of a staff class, if he/she no longer meets the
eligibility requirements of paragraph 7 of the constitution and of annex 2;

in the case of an appointed governor, the sponsoring organisation
withdraws their sponsorship of him/her;

he/she has within the preceding two years been dismissed, otherwise than
by reason of redundancy or ill health, from any paid employment with a
Health Service Body;

he/she is a person whose tenure of office as the chair or as a member or
director of a Health Service Body has been terminated on the grounds that
his/her appointment is not in the interests of the health service;

he/she is a director of the Trust, or a governor, executive director, non-
executive director, chair, chief executive officer of another Health Service
Body, or a body corporate whose business involves the provision of health
care services unless he/she is appointed to represent that body as one of
the Trust's partner organisations; in such instances regard shall be given to
any circumstances which may give rise to potential conflicts of interest to
such a degree as to interfere with the person's proper exercise of their
duties as a governor of this Trust.— Any doubt or question as to what
constitutes a material conflict of interest for the purposes of this paragraph
should be referred to the chair of the Trust whose decision on the matter
will be final;

he/she has had his/lher name removed from a list maintained under
regulations pursuant to sections 91, 106, 123, or 146 of the 2006 Act, or
the equivalent lists maintained by Local Health Boards in Wales under the
National Health Service (Wales) Act 2006, and he/she has not
subsequently had his/her name included in such a list;

he/she lacks capacity within the meaning of the Mental Capacity Act 2005
to carry out all the duties and responsibilities of a governor;

he/she has refused without reasonable cause to undertake any training
which the Trust and/or council of governors requires all governors to
undertake;

he/she is a member of a local authority “Health Overview and Scrutiny
Committee” (this does not apply to appointed governors);

he/she is the subject of a Sex Offenders Order and/or his/her name is
included in the Sex Offenders Register;



16.

17.

15.2

15.3

15.1.16  he/she is an occupant of the same household and/or he/she is an
immediate family member of a governor or a director of the Trust;

15.1.17  he/she has failed to repay (without good cause) any amount of monies
properly owed to the Trust;

15.1.18 he/she has failed to sign and deliver to the secretary a statement in the
form required by the Trust confirming acceptance of the council of
governors code of conduct;

15.1.19 he/she is an unfit person within the meaning of the Trust's NHS Provider
provider Licencelicence, save where Menitor-NHS England has provided
approval in writing to him/-her becoming or continuing as a governor;

15.1.20 he/-she has previously been removed from office as a governor of another
foundation trust; or

15.1.21  he/-she has previously been removed from office as a governor by the
council of governors of the Trust.

Where a person has been elected or appointed to be a governor and he/she becomes
disqualified from office under the constitution he/she shall notify the secretary in
writing of such disqualification.- If it comes to the notice of the secretary at the time of
the governor taking office or later that the governor is so disqualified, the secretary
shall immediately declare that the person in question is disqualified and notify him/her
in writing to that effect.- A disqualified person’s tenure of office shall automatically be
terminated and he/-she shall cease to act as a governor.

Governors must be at least 16 years of age at the date they are nominated for
election or appointment.

Council of governors — duties of governors

16.1

16.2

The general duties of the council of governors are:

16.1.1 to hold the non-executive directors individually and collectively to account
for the performance of the board of directors; and

16.1.2 to represent the interests of the members of the Trust as a whole and the
interests of the public.

The Trust must take steps to ensure that the governors are equipped with the skills
and knowledge they require in their capacity as such. -An induction programme will be
available for each governor at the commencement of his/her term of office.

Council of governors — meetings of governors

171

17.2

17.3

17.4

The chair of the Trust (i.e. the chair of the board of directors, appointed in accordance
with the provisions of paragraph 25.1 below) or, in his/her absence the deputy chair
(appointed in accordance with the provisions of paragraph 26 below) shall preside at
meetings of the council of governors.

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.

The validity of any decision or 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.

For the purposes 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), the council of governors may
require one or more of the directors to attend a meeting.



18.

19.

20.

21.

22.

23.

Council of governors - standing orders

18.1 The standing orders for the practice and procedure of the council of governors are
attached at annex 6.

Council of governors - conflicts of interest of governors

191 Each governor shall comply with standing order 6 of annex 6 which relates to the
declaration of interests. —The standing orders for the council of governors make
provision for the disclosure of interests and arrangements for the exclusion of a

governor declaring any interest from any discussion or consideration of the matter in
respect of which an interest has been disclosed.

Council of governors - expenses

20.1  The Trust may pay travelling and other expenses to governors at rates determined by
the Trust.

Council of governors - further provisions
211 Further provisions with respect to the council of governors are set out in annex 5.
Board of directors - composition

221  The Trust is to have a board of directors, which shall comprise both executive
directors and non-executive directors.

22.2  The Trust’'s board of directors is to comprise:

22.21 a non-executive chair who shall not be included in the count of NEDs in
22.2.2 and 22.2.3;

22.2.2 not less than five or no more than seven each of executive and
non-executive directors;

22.2.3 the numbers of executives and non-executives shall be equal; and
2224 the chairman has a casting vote in the event of a tie.

22.3  One of the executive directors shall be the chief executive.

22.4  The chief executive shall be the accounting officer.

22.5 One of the executive directors shall be the chief financial officer.

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

22.7  One of the executive directors is to be a registered nurse or a registered midwife.

22.8 The board of directors shall at all times be constituted so that the number of non-
executive directors (excluding the chair) equals or exceeds the number of executive
directors.

Board of directors — general duty

23.1  The general duty of the board of directors 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.



24.

25.

26.

27.

Board of directors - qualification for appointment as a non-executive director

241

A person may be appointed as a non-executive director only if

24.1.1 he/she is a member of the public constituency, or

24.1.2 where any of the Trust's hospitals includes a medical or dental school
provided by a university, he/she exercises functions for the purposes of
that university, and

24.1.3 he/she is not disqualified by virtue of paragraph 29 below.

Board of directors - appointment and removal of chair and other non-executive
directors

25.1

25.2

253

254

The council of governors at a general meeting of the council of governors shall
appoint or remove the chair of the Trust and the other non-executive directors.- The
council of governors will not consider nominations for the chair and other non-
executive directors of the Trust other than those made by the appropriate appeintment

appendix-4nominations committee.

At the General-general Meeting-meeting referred to at paragraph 2325.1 the council of
governors shall decide the:

25.2.1 period of office;

25.2.2 remuneration and allowances; and

2523 the other terms and conditions of office

of the Chairman-chair and other Nernon-Exeeutive-executive Directorsdirectors.

The non-executive directors, including the chair, shall be appointed by the council of
governors for specified terms at-intervals-of no more than three (3) years. -Any term
beyond six (6) years (e.g. two three year terms) shall be subject to particularly
rigorous review and shall take into account the need for progressive refreshing of the
Board. -Non-executive directors may in exceptional circumstances serve longer than
six (6) years but in such circumstances shall be subject to annual re-appointment.

Removal of the chair or another non-executive director shall require the approval of
three-quarters of the members of the council of governors.

Board of directors - appointment of deputy chair

26.1

The council of governors at a general meeting of the council of governors shall
appoint one of the non-executive directors as a deputy chair.

Board of Directors — appointment of Senior Independent Director

271

27.2

27.3

The board of directors (in consultation with the council of governors) may appoint any
independent non-executive director as the senior independent director, for such
period not exceeding the remainder of his/her term as a non-executive director as
they may specify on appointing him/her.

Any non-executive director so appointed may at any time resign from the office of
senior independent director by giving notice in writing to the chair. The board of
directors (in consultation with the council of governors) may thereupon appoint
another independent non-executive director as senior independent director.

The senior independent director shall perform the role set out in “The NHS Foundation
Trust Code of Governance” issued by MeniterNHS England.



28.

29.

Board of directors - appointment and removal of the chief executive and other
executive directors

28.1 The non-executive directors shall appoint or remove the chief executive.

28.2 The appointment of the chief executive shall require the approval of the council of

governors.

28.3 A committee consisting of the chair, the chief executive and the other non-executive
directors shall appoint or remove the other executive directors.

Board of directors - disqualification

29.1  The following may not become or continue as a member of the board of directors if

he/she:
29.11

20.1.2

29.1.3

2014

29.1.5
20.1.6

20.1.7

29.1.8

290.1.9

29.1.10

29.1.11

29.1.12

29.1.13

has been adjudged-made bankrupt or whose estate has been sequestrated
and (in either case) has not been discharged;

is a person in relation to whom a moratorium period under a debt relief
order applies (under Part 7A of the Insolvency Act 1986);

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

has within the preceding five 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 months (without the option of a
fine) was imposed on him/her.

is a member of the council of governors;

has within the preceding two years been dismissed, otherwise than by
reason of redundancy or ill health, from any paid employment with a Health
Service Body;

is a person whose tenure of office as the chair or as a member or director
of a Health Service Body has been terminated on the grounds that his/her
appointment is not in the interest of the health service;

has had his/her name removed from a list maintained under regulations
pursuant to sections 91, 106, 123, or 146 of the 2006 Act, or the equivalent
lists maintained by Local Health Boards in Wales under the National Health
Service (Wales) Act 2006, and he/she has not subsequently had his/her
name included in such a list;

is incapable by reason of mental disorder, illness or injury of managing and
administering his/her property and affairs;

in the case of a non-executive director, he/she has refused without
reasonable cause to undertake any training which the Trust and/or board of
directors requires all directors to undertake;

is a member of a local authority “Health Overview and Scrutiny
Committee”;

is the subject of a Sex Offenders Order and/or his/her name is included in
the Sex Offenders Register;

is an occupant of the same household as, and/or he/she is an immediate
family member of, a governor or a director of the Trust;



30.

31.

32.

29.2

29.1.14 has failed to repay (without good cause) any amount of monies properly
owed to the Trust;

29.1.15 has failed to sign and deliver to the secretary any statement in the form
required by the Trust confirming acceptance of any code of conduct for the
board of directors;

29.1.16 s an unfit person within the meaning of the Trust's NHS Providerprovider
Licencelicence, save where Menitor-NHS England has provided approval
in writing to him/-her becoming or continuing as a director;

29.1.17 fails to satisfy the fit and proper persons requirements for directors as
detailed in Regulation 5 of The Health and Social Care Act 2008
(Regulated Activities) Regulations 2014, as may be amended from time to
time; or

29.1.18 fails to provide the required confirmation of his/-her fitness to continue in
post to the secretary, in the form prescribed by the Trust, within 14 days of
such confirmation being demanded, without reasonable cause.

Where a person has been appointed as a director and he/she becomes disqualified
from office he/she shall notify the secretary in writing of such disqualification. -If it
comes to the notice of the secretary at the time of the director taking office or later that
the director is so disqualified, the secretary shall immediately declare that the person
in question is disqualified and notify him/her in writing to that effect.— A disqualified
person’s tenure of office shall automatically be terminated and he/-she shall cease to
act as a director.

Board of directors — meetings

30.1

30.2

30.3

Meetings of the board of directors shall be open to members of the public. -Members
of the public may be excluded from a meeting for special reasons.

Before holding a meeting, the board of directors must send a copy of the agenda of
the meeting to the council of governors. —As soon as practicable after holding a
meeting, the board of directors must send a copy of the minutes of the meeting to the
council of governors.

The validity of any decision of the board of directors or any act of the Trust is not
affected by any vacancy among the directors or by any defect in the appointment of
any director.

Board of directors - standing orders

31.1

The standing orders for the practice and procedure of the board of directors are
attached at annex 7.

Board of directors - conflicts of interest of directors

32.1

32.2

The duties that a director of the Trust has by virtue of being a director include in
particular:

3211 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;

321.2 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.

The duty referred to in paragraph 32.1 is not infringed if:

32.21 the situation cannot reasonably be regarded as likely to give rise to a
conflict of interest; or

10



33.

34.

32.3

32.4

32.5

32.6

32.7

32.8

32.9

32.10

32.2.2 the matter has been authorised in accordance with the constitution.

The duty referred to in paragraph 32.1 is not infringed if acceptance of the benefit
cannot reasonably be regarded as likely to give rise to a conflict of interest.

In paragraph 32.1, “third party” means a person other than:
32.41 the Trust; or
324.2 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 paragraph 32.5 proves to be, or becomes, inaccurate or
incomplete, a further declaration must be made.

Any declaration required by paragraph 32.5 must be made before the Trust enters into
the transaction or arrangement.

Paragraph 32.5 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:

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

32.9.2 If, or to the extent that, the directors are already aware of it.

32.9.3 If, or to the extent that, it concerns terms of the director’'s appointment that

have been, or are to be, considered:
(a) by a meeting of the board of directors; or

(b) by a committee of the directors appointed for the purpose under the
constitution.

A matter shall have been authorised for the purposes of paragraph 32.2 if it has
previously been approved by the Board of Directors at a meeting and the minutes of
the meeting shall be conclusive evidence of such approval having been given.

Board of directors - remuneration and terms of office

33.1  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
chair and the other non-executive directors.

33.2 The Trust shall establish a committee of non-executive directors to decide the
remuneration and allowances, and the other terms and conditions of office, of the
chief executive and other executive directors.

Registers

341 The Trust shall have:

34.11 a register of members showing, in respect of each member, the
constituency to which he/she belongs and, where there are classes or
areas within it, the class or area to which he/she belongs;

34.1.2 a register of members of the council of governors;

11



35.

34.1.3 a register of interests of governors;
34.1.4 a register of directors; and

34.1.5 a register of interests of the directors.

Admission to and removal from the registers

35.1

35.2

35.3

35.4

35.5

Register of Members

35.1.1 Subject to paragraph 7.6 above, members must complete and sign an
application in the form prescribed by the secretary.

35.1.2 The secretary shall maintain the register in two parts. Part one, which shall
be the register referred to in the 2006 Act, shall include the name of each
Member and the constituency or class to which they belong, and shall be
open to inspection by the public in accordance with paragraph 34-36
below. Part two shall contain all the information from the application form
and shall not be open to inspection by the public nor may copies or
extracts from it be made available to any third party. Notwithstanding this
provision the Trust shall extract such information as it needs in aggregate
to satisfy itself that the actual membership of the Trust is representative of
those eligible for membership and for the administration of the provisions of
this Constitution.

Register of Governors

35.21 The register shall list the names of governors, their category of
membership of the council of governors (public, staff, or appointed) and an
address through which they may be contacted which may be the secretary.

Register of Interests of the Governors

35.3.1 The register shall contain the names of each governor, whether he/she has
declared any interests and, if so, the interests declared in accordance with
this constitution or the standing orders for governors.

Register of Directors

35.4.1 The register shall list the names of directors, their capacity on the board of
directors and an address through which they may be contacted which may

be the Seeretarysecretary.

Register of interests of Directors

35.5.1 The register shall contain the names of each director, whether he/she has
declared any interests and, if so, the interests declared in accordance with
this Constitution or the Standing Orders for Directors.

12



36.

37.

Registers - inspection and copies

36.1

36.2

36.3

The Trust shall not make any part of its registers available for inspection by members
of the public which shows details of any member of the Trust, if the member so
requests.

So far as the registers are required to be made available:

36.2.1 they are to be available for inspection free of charge at all reasonable
times; and

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

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.

Documents available for public inspection

37.1

37.2

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

37.1.1 a copy of the current constitution;

37.1.2 a copy of the latest annual accounts and of any report of the auditor on
them; and

37.1.3 a copy of the latest annual report.

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:

37.2.1 a copy of the 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;

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

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

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

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

37.2.6 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 (Meniter’s-NHS England’s decision), 65KB
(secretary of state’s response to Meniter's-NHS England’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;

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

37.2.8 a copy of any final report published under section 651 (administrator’s final
report) of the 2006 Act;
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38.

39.

40.

41.

37.2.9 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;

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

37.3  Any person who requests a copy of, or extract from, any of the above documents is to
be provided with a copy.

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.

Auditor
38.1 The Trust shall have an auditor.

38.2  The council of governors shall appoint or remove the auditor at a general meeting of
the council of governors.

Audit committee

39.1 The Trust shall establish a committee of non-executive directors as an audit
committee to perform such monitoring, reviewing and other functions as are
appropriate.

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

40.2 Meniter-NHS England may with the approval of the secretary of state give directions
to the Trust as to the content and form of its accounts.

40.3  The accounts are to be audited by the Trust's auditor.

40.4  The Trust shall prepare in respect of each financial year annual accounts in such form
as Meniter-NHS England may with the approval of the secretary of state direct.

40.5  The functions of the Trust with respect to the preparation of the annual accounts shall
be delegated to the Accounting Officer.

Annual report and forward plans and non-NHS work
41.1 The Trust shall prepare an annual report and send it to MeniterNHS England.

41.2  The Trust shall give information as to its forward planning in respect of each financial
year to MeniterNHS England.

41.3  The document containing the information with respect to forward planning (referred to
above) shall be prepared by the directors.

414 In preparing the document, the directors shall have regard to the views of the council
of governors.

415 Each forward plan must include information about:

41.51 the activities other than the provision of goods and services for the purpose
of the health service in England that the Trust proposes to carry on, and

4152 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 410.5 the council of governors must:
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42.

43.

44.

41.7

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.

A trust which 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 may implement the
proposal only if more than half of the members of the council of governors of the Trust
present and voting approve its implementation.

Presentation of the accounts and reports to the governors and members

421

42.2

42.3

The following documents are to be presented to the council of governors at a general
meeting of the council of governors:

4211 the accounts;

42.1.2 any report of the auditor on them;

42.1.3 the annual report.

The documents shall also be presented to the members of the Trust at the Arrual
annual Members~members’ Meeting-meeting by at least one member of the board of

directors in attendance.

The Trust may combine a meeting of the council of governors convened for the
purpose of paragraph 4442.1 with the Annual—annual Members’—members’

Meetingmeeting.

Instruments

43.1
43.2

The Trust shall have a seal.

The seal shall not be affixed except under the authority of the board of directors.

Amendment of the constitution

441

44.2

443

The Trust may make amendments to its constitution only if:

4411 more than half of the members of the council of governors of the Trust
present and voting approve the amendments; and

44 1.2 more than half of the members of the board of directors of the Trust
present and voting approve the amendments.

Amendments made under paragraph 4344.1 take effect as soon as the conditions in
that paragraph are satisfied, but the amendment has no effect in so far as the
constitution would, as a result of the amendment, not accord with schedule 7 of the
2006 Act.

Where an amendment is made to the constitution in relation to the powers or duties of
the council of governors (or otherwise with respect to the role that the council of
governors has as part of the Trust):

44.3.1 at least one member of the council of governors must attend the next
Annual-annual Members’—members’ Meeting—meeting and present the
amendment; and

44.3.2 the Trust must give the members an opportunity to vote on whether they
approve the amendment.
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44.4

44.5

If more than half of the members voting approve the amendment, the amendment
continues to have effect; otherwise, it ceases to have effect and the Trust must take
such steps as are necessary as a result.

Amendments by the Trust of its constitution are to be notified to MenriterNHS England.
For the avoidance of doubt, Menites—-NHS England’s functions do not include a
power or duty to determine whether or not the constitution as a result of the
amendments, accords with schedule 7 of the 2006 Act.

45. Significant transactions

45.1  This constitution does not contain any descriptions of the term significant transaction
for the purposes of section 51A of the 2006 Act (significant transactions).

452 The Trust shall have a policy for the board of directors to consult the council of
governors about transactions that are within the description of significant transaction
set out in the policy.

46. Mergers, acquisitions, separations and dissolution

46.1  The Trust may make an application under section 56 (Mergers), 56A (Acquisitions),
56B (Separations) or 57A (Dissolution) of the 2006 Act to MenriteNHS England only
with the approval of more than half of the members of the council of governors.

47. Interpretation and definitions

47 1 Unless otherwise stated, words or expressions contained in this constitution shall bear
the same meaning as in the National Health Service Act 2006 as amended by the
Health and Social Care Act 2012.

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

Accounting officer is the person who from time to time discharges the functions
specified in paragraph 25(5) of Schedule 7 to the 2006 Act.

Annual members’ meeting is defined in paragraph 9.1 of the constitution

Appointed governor means a member of the council of governors appointed by the
stakeholder partner in accordance with this constitution.

Area means an area of the public constituency as specified in annex 1
and “Areas" shall be construed accordingly.

Board of Directors or Board means the board of directors of the Trust as constituted in
accordance with this constitution and the 2006 Act.

Chair means the chairperson of the Trust appointed in accordance
with this constitution.

Chief executive means the chief executive officer of the Trust appointed in
accordance with the constitution.

Constitution means this constitution and all annexes to it.

Deputy chair means the non-executive director appointed as deputy chair by

16




the council of governors to take on the chair’s duties if the chair
is absent or unavailable for any reason.

Director

means a director on the board of directors.

Executive director

means a member of the board appointed as an executive
director in accordance with the constitution.

Finance director

means the chief finanee-financial officer of the Trust appointed in
accordance with the constitution.

Financial year

means each period of twelve months beginning with 15t April.

Governor

means a person who is a member of the council of governors.

Health Service Body

shall have the meaning ascribed to it in Section 65-(1) of the
2006 Act.

Lead governor

means the governor nominated as the lead governor by the
council of governors in accordance with annex 6, paragraph 13.

Licence means the licence issued by Meniter—NHS England under
Section 87 of the 2012 Act.

Member means a member of the Trust.

Monitor

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

NHS England is the corporate body known as NHS England, as provided by

section 61 of the 2012 Act.

NHS Foundation Trust Code of

Governance

means the Code of Governance published by—Meniter—in July
2014 or such similar or further guidance as Meonitor—NHS
England may publish from time to time.

Non-executive director

means a member of the Board appointed as a non-executive
director in accordance with the constitution.

Officer

means an employee of the Trust or any other person holding a
paid appointment or office with the Trust.

Public constituency

means the constituency of the Trust constituted in accordance
with paragraph 6 of this constitution and made up of the areas
as identified in annex 1.
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Public governor

means a member of the council of governors elected by the
members of the public constituency in accordance with this
constitution.

Regulatory framework

means the 2006 Act, the 2012 Act, the constitution and the
Trust’s Licenee-licence as granted by MeniterNHS England.

Scheme of reservation and

means the document containing the Reservation-reservation of

delegation Powers—powers to the Board and the Secheme—scheme of
Delegation-delegation for the Trust.
Secretary means the foundation trust company secretary of the Trust or

any other person appointed to perform the duties of the
secretary, including a joint, assistant or deputy secretary.

Senior independent director

means the senior independent non-executive director appointed
in accordance with the constitution.

Staff classes

means the classes of the staff constituency as specified in annex
2.

Staff constituency

means the constituency of the Trust constituted in accordance
with paragraph 7 of this constitution.

Staff governor

means a member of the council of governors elected by the
members of the staff constituency in accordance with this
constitution.

Trust's Headquarters

Trust Management Office

University Hospital Southampton NHS Foundation Trust
Tremona Road

Southampton

SO16 6YD

the 2006 Act

means the National Health Service Act 2006.

the 2012 Act

is the Health and Social Care Act 2012.

Trust

means the University Hospital Southampton NHS Foundation
Trust.

Voluntary organisation

is a body, other than a public or local authority, the activities of
which are not carried out for profit.
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ANNEX 1
The Public Constituency

(Constitution: Paragraph 6)

Name of area Minimum number of members
(as defined by electoral wards or local authority
areas)
Southampton City 100

(Southampton City Council)

New Forest, Eastleigh and Test Valley 80

(New Forest District Council, Eastleigh Borough
Council and Test Valley Borough Council)

Isle of Wight 20
(Isle of Wight Council)

Rest of England and Wales 100
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ANNEX 2
The Staff Constituency

(Constitution: Paragraph 7)

Staff membership will fall into one of four staff classes:
e Medical practitioners and dental staff

e Nursing and Midwifery-midwifery staff

e Health professional and health scientist staff

¢ Non-clinical and support staff

The minimum number of members for each staff class is 20.
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ANNEX 3
Composition of Council of Governors

(Constitution: Paragraph 10)

Public elected governor (13)

Number

Southampton City

5

New Forest, Eastleigh and Test Valley

4 (until 30 September 2022)
5 (from 1 October 2022)

Fhe-Isle of Wight

1

Rest of England and Wales

3 (until 30 September 2022)
2 (from 1 October 2022)

Staff elected governor (4) Number
Medical practitioners and dental staff 1
Nursing and Midwifery-midwifery staff 1

Health professional/health scientist staff 1
Non--clinical and support staff 1
Appointed governor (5) Number
NHS Hampshire,-Seuthampton and Isle of | 1

Wight Slirieal-Cempmiccioning-Craus
{€CG)Integrated Care Board (ICB)

Southampton City Council 1
University of Southampton 1
Hampshire County Council 1

Solent University 1
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ANNEX 4
The-Model Election Rules

(Paragraph 11)

Part 1 — Interpretation

1.

Interpretation

Part 2 — Timetable for election

2.
3.

Timetable

Computation of time

Part 3 — Returning officer

4.
5.
6.
7.

Returning officer
Staff

Expenditure

Duty of co-operation

Part 4 — Stages common to contested and uncontested elections

8.

9.

10.
11.
12.
13.
14.
15.
16.
17.
18.

Notice of election

Nomination of candidates

Candidate’s particulars

Declaration of interests

Declaration of eligibility

Signature of candidate

Decisions as to validity of nomination
Publication of statement of candidates
Inspection of statement of candidates and nomination formpapers
Withdrawal of candidates

Method of election

Part 5 — Contested elections

19.
20.
21.

Poll to be taken by ballot
The ballot paper
The declaration of identity (public and patient constituencies)

Action to be taken before the poll

22. List of eligible voters

23. Notice of poll

24. Issue of voting information by returning officer

25. Ballot paper envelope and covering envelope

26. E-voting systems

The poll

27. Eligibility to vote

28. Voting by persons who require assistance

29. Spoilt ballot papers and spoilt text message votes
30. Lost voting information

31. Issue of replacement voting information

32. ID declaration form for replacement ballot papers (public and patient constituencies)
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Polling by internet, telephone or text

3233. Procedure for remote voting by internet
3334. Voting procedure for remote voting by telephone
3435. Voting procedure for remote voting by text message

Procedure for receipt of envelopes, internet votes, telephone votes and text message votes

365. Receipt of voting documents

3637. Validity of votes

38. Declaration of identity but no ballot (public and patient constituency)
3739. De-duplication of votes

3840. Sealing of packets

Part 6 — Counting the votes

3941.- Interpretation of Part 6

4042. Arrangements for counting of the votes
4443. The count

4244. Rejected ballot papers and rejected text voting records
4345. First stage

4446. The quota

4547. Transfer of votes

4648. Supplementary provisions on transfer
4749. Exclusion of candidates

4850. Filling of last vacancies

4951. Order of election of candidates

Part 7 — Final proceedings in contested and uncontested elections

5052. Declaration of result for contested elections
5153. Declaration of result for uncontested elections

Part 8 — Disposal of documents

5254. Sealing up of documents relating to the poll

5355. Delivery of documents

5456. Forwarding of documents received after close of the poll
5557. Retention and public inspection of documents

5658. Application for inspection of certain documents relating to election
Part 9 — Death of a candidate during a contested election

5759. Countermand or abandonment of poll on death of candidate
Part 10 — Election expenses and publicity

Expenses

5860. Election expenses

5961. Expenses and payments by candidates

6062. Expenses incurred by other persons

Publicity

6463. Publicity about election by the corporation

6264. Information about candidates for inclusion with voting informationdecuments
6365. Meaning of “for the purposes of an election”
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Part 11 — Questioning elections and consequences of irregularities
6466. Application to question an election

Part 12 — Miscellaneous

6567. Secrecy

6668. Prohibition of disclosure of vote

6769. Disqualification
6870. Delay in postal service through industrial action or unforeseen event
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Part 1 — Interpretation
1. Interpretation
(1) In these rules, unless the context otherwise requires:

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

“council of governors” means the council of governors of the corporation;

“corporation” means the public benefit corporation subject to this constitution;

“declaration of identity” has the meaning set out in rule 21(1);

“Electionelection” means an election by a constituency, or by a class within a constituency, to fill a
vacancy among one or more posts on the council of governors;

“‘e-voting” means voting using either the internet, telephone or text message;

“‘e-voting information” has the meaning set out in rule 24(2);

“ID declaration form” has the meaning set out in rule 21(1);

“internet voting record” has the meaning set out in rule 26(4)(d);

[13 1

[13 b

“internet voting system” means such computer hardware and software, data other equipment and
services as may be provided by the returning officer for the purpose of enabling voters to cast their
votes using the internet;

‘lead governor” means the governor nominated by the corporation to fulfil the role described in
Appendix B to The NHS Foundation Trust Code of Governance (Monitor, December 2013) or any later
version of such code;

“list of eligible voters” means the list referred to in rule 22(1), containing the information in rule 22(2);

“method of polling” means a method of casting a vote in a poll, which may beveting-either by post,
internet, text message or telephone;

“Monitor” means the corporate body known as Monitor as provided by section 61 of the 2012 Act;

“‘numerical voting code” has the meaning set out in rule 62(2)(b);

“polling website” has the meaning set out in rule 26(1);

“postal voting information” has the meaning set out in rule 24(1);

“telephone short code” means a short telephone number used for the purposes of submitting a vote
by text message;

“telephone voting facility” has the meaning set out in rule 26(2);

‘telephone voting record” has the meaning set out in rule 26(5)(d);

“the telephone voting system” means such telephone voting facility as may be provided by the
returning officer for the purpose of enabling voters to cast their votes by telephone;
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“text message voting facility” has the meaning set out in rule 26(3);

“text voting record” has the meaning set out in rule 26(6)(d);

“the text message voting system” means such text messaging voting facility as may be provided by
the returning officer for the purpose of enabling voters to cast their votes by text message;

“voter ID number” means a unique, randomly generated numeric identifier allocated to each voter by
the rreturning oefficer for the purpose of e-voting;

“‘voting information” means postal voting information and/or e-voting information.

(2) _ Other expressions used in these rules and in Schedule 7 to the National-Health-ServiceNHS Act

2006 have the same meaning in these rules as in that Schedule.

Part 2 — Timetable for elections

2.
(1)

()

Timetable

The proceedings at an election shall be conducted in accordance with the following timetable.

Proceeding Time

Publication of notice of election Not later than the fortieth day before the day
of the close of the poll

Final day for delivery of nomination papers Not later than the twenty eighth day before

forms to returning officer the day of the close of the poll
Publication of statement of nominated Not later than the twenty seventh day before
candidates the day of the close of the poll

Final day for delivery of notices of withdrawals | Not later than twenty fifth day before the day
by candidates from election of the close of the poll

Notice of the poll Not later than the fifteenth day before the day
of the close of the poll

Close of the poll By 5.00pm on the final day of the election

Computation of time

In computing any period of time for the purposes of the timetable:

(a) a Saturday or Sunday;

(b) Christmas day, Good Friday, or a bank holiday, or

(c) a day appointed for public thanksgiving or mourning,

shall be disregarded, and any such day shall not be treated as a day for the purpose of any
proceedings up to the completion of the poll, nor shall the returning officer be obliged to

proceed with the counting of votes on such a day.

In this rule, “bank holiday” means a day which is a bank holiday under the Banking and
Financial Dealings Act 1971 in England and Wales.

Part 3 — Returning officer
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Returning officer
Subject to rule 6769, the returning officer for an election is to be appointed by the corporation.

Where two or more elections are to be held concurrently, the same returning officer may be
appointed for all those elections.
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(1)

(1)

7.
(1)

Staff

Subject to rule 6769, the returning officer may appoint and pay such staff, including such
technical advisers, as he or /she considers necessary for the purposes of the election.

Expenditure

The corporation is to pay the returning officer:

(a) any expenses incurred by that officer in the exercise of his_or fher functions under
these rules,
(b) such remuneration and other expenses as the corporation may determine.

Duty of co-operation

The corporation is to co-operate with the returning officer in the exercise of his or ‘her
functions under these rules.

Part 4 - Stages common to contested and uncontested elections

8. Notice of election
(1) The returning officer is to publish a notice of the election stating:

(a) the constituency, or class within a constituency, for which the election is being held,

(b) the number of members of the council of governors to be elected from that
constituency, or class within that constituency,

(c) the details of any nomination committee that has been established by the corporation,

(d) the address and times at which nomination papers-forms may be obtained,

(e) the address for return of nomination papers—forms (including, where the return of
nomination forms in an electronic format will be permitted, the e-mail address for such
return) and the date and time by which they must be received by the returning officer,

(f) the date and time by which any notice of withdrawal must be received by the returning
officer,

(9) the contact details of the returning officer,-and

(h) the date and time of the close of the poll in the event of a contest.

9. Nomination of candidates

(1) Subject to rule 9.2, eEach candidate must nominate themselves on a single nomination
formpaper.

(2) The returning officer:

(a) is to supply any member of the corporation with a nomination paperform, and

(b) is to prepare a nomination paper-form for signature at the request of any member of
the corporation,

but it is not necessary for a nomination to be on a form supplied by the returning officer and it

a nomination can, subject to rule 13, be in an electronic format.

10. Candidate’s particulars

(1) The nomination paper-form must state the candidate’s:
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(a) full name,

(b) contact address in full (which shall be a postal address although an e-mail address may also
be provided for the purposes of electronic communication), and

(c) constituency, or class within a constituency, of which the candidate is a member.

1. Declaration of interests

(1) The nomination paperform must state:

(a) any financial interest that the candidate has in the corporation, and

(b) whether the candidate is a member of a political party,

—and if so, which party, and if the candidate has no such interests, the paper must include a

statement to that effect.

12. Declaration of eligibility

(1) The nomination paper-form must include a declaration made by the candidate:

(a) that he or /she is not prevented from being a member of the council of governors by
paragraph 8 of Schedule 7 of the 2006 Act or by any provision of the
Constitutionconstitution; and,

(b) for a member of the Public—public Censtituenreyor patient constituency, of the
particulars of his_or /her qualification to vote as a member of that constituency, or
class within that constituency, for which the election is being held.

13. Signature of candidate

(1) The nomination paper—form must be signed and dated by the candidate, in a manner
prescribed by the returning officer, indicating that:

(a) they wish to stand as a candidate,

(b)- their declaration of interests as required under rule 11, is true and correct, and

(c) their declaration of eligibility, as required under rule 12, is true and correct.

(2) Where the return of nomination forms in an electronic form is permitted, the returning officer
shall specify the particular signature formalities (if any) that will need to be complied with by
the candidate.

14. Decisions as to the validity of nomination

(1) Where a nomination paper-form is received by the returning officer in accordance with these
rules, the candidate is deemed to stand for election unless and until the returning officer:

(a) decides that the candidate is not eligible to stand,

(b) decides that the nomination paper-form is invalid,

(c) receives satisfactory proof that the candidate has died, or

(d) receives a written request by the candidate of their withdrawal from candidacy.

(2) The returning officer is entitled to decide that a nomination paper-form is invalid only on one of

the following grounds:

(a) that the paper is not received on or before the final time and date for return of
nomination papersforms, as specified in the notice of the election,
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15.

(1)

©)
(4)

16.

()

17.

(1)

18.

(1)

(b) that the paper does not contain the candidate’s particulars, as required by rule 10,

(c) that the paper does not contain a declaration of the interests of the candidate, as
required by rule 11,

(d) that the paper does not include a declaration of eligibility as required by rule 12, or
(e) that the paper is not signed and dated by the candidate, as-if required by rule 13.

The returning officer is to examine each nomination paper-form as soon as is practicable after
he or /she has received it, and decide whether the candidate has been validly nominated.

Where the returning officer decides that a nomination is invalid, the returning officer must
endorse this on the nomination paperform, stating the reasons for their decision.

The returning officer is to send notice of the decision as to whether a nomination is valid or
invalid to the candidate at the contact address given in the candidate’s nomination paperform.
If an e-mail address has been given in the candidate’s nomination form (in addition to the
candidate’s postal address), the returning officer may send notice of the decision to that
address.

Publication of statement of candidates

The returning officer is to prepare and publish a statement showing the candidates who are
standing for election.

The statement must show:

(a) the name, contact address (which shall be the candidate’s postal address), and
constituency or class within a constituency of each candidate standing, and

(b) the declared interests of each candidate standing,
as given in their nomination paperform.
The statement must list the candidates standing for election in alphabetical order by surname.

The returning officer must send a copy of the statement of candidates and copies of the
nomination papers—forms to the corporation as soon as is practicable after publishing the
statement.

Inspection of statement of nominated candidates and nomination papers-forms

The corporation is to make the statements of the candidates and the nomination papers-forms
supplied by the returning officer under rule 15(4) available for inspection by members of the
corporation free of charge at all reasonable times.

If a persea—member of the corporation requests a copy or extract of the statements of
candidates or their nomination formpapers, the corporation is to provide that persen-member
with the copy or extract free of charge.

Withdrawal of candidates

A candidate may withdraw from election on or before the date and time for withdrawal by
candidates, by providing to the returning officer a written notice of withdrawal which is signed
by the candidate and attested by a witness.

Method of election

If the number of candidates remaining validly nominated for an election after any withdrawals

under these rules is greater than the number of members to be elected to the council of
governors, a poll is to be taken in accordance with Parts 5 and 6 of these rules.
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If the number of candidates remaining validly nominated for an election after any withdrawals
under these rules is equal to the number of members to be elected to the council of governors,
those candidates are to be declared elected in accordance with Part 7 of these rules.

If the number of candidates remaining validly nominated for an election after any withdrawals
under these rules is less than the number of members to be elected to the council of
governors, then:

(a) the candidates who remain validly nominated are to be declared elected in
accordance with Part 7 of these rules, and

(b) the returning officer is to order a new election to fill any vacancy which remains
unfilled, on a day appointed by him or /her in consultation with the corporation.

Part 5 — Contested elections

19.

(1)
(2)

(©)

(4)

(®)

20.

(1)

()

Poll to be taken by ballot
The votes at the poll must be given by secret ballot.

The votes are to be counted and the result of the poll determined in accordance with Part 6 of
these rules.

The corporation may decide i#that eligible-voters, within a constituency; or class within a
constituency, may, subject to rule 19(4), cast their votes at the poll using such different by-any
combination-of-the-methods of polling in any combination as the corporation may determine.

The corporation may decide if—eligiblethat voters, within a constituency or class within a
constituency, for whom an e-mail mailing-address is included in the list of eligible voters may
only cast their votes by;-one-or-meore;at the poll using an e-voting methods of polling.

H-Before the corporation decides, in accordance with rule 19(3) that one or more, e-voting
methods of polling, will be made available for the purposes of the poII the corporatlon must

satisfy itself
sahs%hemselve&that

(a) if internet voting is being-usedio be a method of polling, the internet voting system to
be used for the purpose of the election is configured in accordance with these rules
and that-it-will create an accurately record-the-internet voting record in respect of any
voter who eheeses-te-casts his or her theirvote using the internet voting system.

(b) if telephone voting is being—usedto be a method of polling, the telephone voting
system to be used for the purpose of the election is configured in accordance with
these rules and that-it-will create an accurately record-the-telephone voting record in
respect of any voter who cheeses-to-casts his or her their-vote using the telephone
voting system.

(c) if text message voting is being-usedto be a method of polling, the text message voting
system to be used for the purpose of the election is configured in accordance with
these rules and that-it-will create an accurately record-the-text voting record in respect
of any voter who ehoeses-to-casts their-his or her vote using the text message voting
system.

The ballot paper

The ballot of each voter (other than a voter who casts his or her ballot by an e-voting method
of polling) is to consist of a ballot paper with the persons remaining validly nominated for an
election after any withdrawals under these rules, and no others, inserted in the paper.

Every ballot paper must specify:

(a) the name of the corporation,
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(b) the constituency, or class within a constituency, for which the election is being held,

(c) the number of members of the council of governors to be elected from that
constituency, or class within that constituency,

(d) the names and other particulars of the candidates standing for election, with the
details and order being the same as in the statement of nominated candidates,

(e) instructions on how to vote by all available methods of polling, including the relevant
voter's—and voter ID number if one or more e-voting is—a—methods of polling_are
available,

(f) if the ballot paper is to be returned by post, the address for its return and the date and

time of the close of the poll, and
(9) the contact details of the returning officer.
Each ballot paper must have a unique identifier.
Each ballot paper must have features incorporated into it to prevent it from being reproduced.

The declaration of identity (public and patient constituencies)

Ir—respeet-ofThe corporation shall require each voter who participates in an election for a

public or patient constituency to make a declarahoneﬁdenh%wmus%eu@sue@mt#eaehﬂbauet
paper-

N The declaration of identitis to el laration’

(a) that the voter is the person:
(i) to whom the ballot paper was addressed, and/or

(i) to whom the voter ID number contained within the e-voting information was
allocated,

(b) that the-veterhe or she has not marked or returned any other voting paper-information
in the election, and

(c) of the particulars of that-member'shis or her qualification to vote as a member of the
constituency or class within a-the constituency for which the election is being held,

(“declaration of identity”) and the corporation shall make such arrangements as it considers
appropriate to facilitate the making and the return of a declaration of identity by each voter,
whether by the completion of a paper form (ID declaration form”) or the use of an electronic
method.-

The.d o of idbatin is to includ for:

{4——The voter must be required to return his or herthe declaration of identity-together with his or
her the-ballot-paper.

(83)

The declaration-ofidentity-mustvoting information shall caution the voter that if the declaration
of identity;--it is not duly returned with-the-ballet-paper-or if-itis returned without beinrg-having
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been made correctly-completed, the—voter's-ballot-paperany vote cast by the voter may be

declared invalid.

Action to be taken before the poll

22,

(1)

()

24,

List of eligible voters

The corporation is to provide the returning officer with a list of the members of the
constituency or class within a constituency for which the election is being held who are eligible
to vote by virtue of rule 26-27 as soon as is reasonably practicable after the final date for the
delivery of notices of withdrawals by candidates from an election.

The list is to include, for each member, a postal mailing—address and if—available—anthe
member's e-mail address, if this has been provided, to whichwhere his or ‘ther ballet
papervoting information may, subject to rule 22(3) is-te-be sent.

The corporation may decide if-that the e-voting information is to be sent only by e-mail to

those members;-in-a-particular-constituency-or-class-within-a-constituency; in the list of eligible
voters for whom an e-mail address is included in the-that list-of-eligible-voters.

Notice of poll

The returning officer is to publish a notice of the poll stating:

(a) the name of the corporation,
(b) the constituency, or class within a constituency, for which the election is being held,
(c) the number of members of the council of governors to be elected from that

constituency, or class with that constituency,

(d) the names, contact addresses, and other particulars of the candidates standing for
election, with the details and order being the same as in the statement of nominated
candidates,

(e) that the ballot papers for the election are to be issued and returned, if appropriate, by
post,

(f) the methods of polling by which votes may be cast at the election by voters un a

constituency or class within a constituency, as determined by the corporation in
accordance with rule 19(3),

(fg) the address for return of the ballot papers;-and-the-date-and-time-of-the-close-of-the
poH,

(gh)  the uniform resource locator (url) where, if internet voting is being-useda method of
polling, the polling website is located,-

(ki) the telephone number where, if telephone voting is being-useda method of polling, the
telephone voting facility is located,

(i) the telephone number or telephone short code where, if text message voting is being
useda method of polling, the text message voting facility is located,

(k) the date and time of the close of the poll,

(i the address and final dates for applications for replacement ballet—papersvoting
information, and

(km)  the contact details of the returning officer.

Issue of voting information by returning officer
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Subiject to rule 24(3), aAs soon as is reasonably practicable on or after the publication of the
notice of the poll, the returning officer is to send the following veting-information by post to
each member of the corporation named in the list of eligible voters:

(@)

{)———-a ballot paper and ballot paper envelope,

(b) the ID declaration form (if required),

(c) {i———information about each candidate standing for election, pursuant to rule 64
64efthese-rules, and

(d)¢iy- a covering envelope;

(“postal voting information”).

(2) Subject to rules 24(3) and 24(4), as soon as is reasonably practicable on or after the
publication of the notice of poll, the returning officer is to send the following information by e-
mail and/or post to each member of the corporation named in the list of eligible voters whom
the corporation determines in accordance with ruIe 19(3) and/or rule 19(4) may cast hIS or her
vete#ean@enﬂ%ebas&eeﬁreﬂﬁg(@able%easwmvote by an e- votlng method of polllng
(afi) instructions on how to vote and how to make a declaration of identity (if required)

(b) {i———the-eligible voter’s voter ID number,

(c) {ii)——information about each candidate standing for election, pursuant to rule 64
64eftheserules, or details of where this information is readily available on the internet
or available in such other formats as the returning officer thinks appropriate.-

(d) contact details of the returning officer,

(“e-voting information”).

(23) The corporation may determine that any member of the corporation shall:

(@) only be sent postal voting information; or

(b) only be sent e-voting information; or

(c) be sent both postal voting information and e-voting information;

for the purposes of the poll.

4) If the corporation determines, in accordance with rule 22(3), that the e-voting information is to

be sent only by e-mail to those members in the list of eligible voters for whom an e-mail
address is included in that list, then the returning officer shall only send that information by e-
mail.

(5) The desuments-arevoting information is to be sent to the mailing-postal address and/or e-mail

25.
(1)

()

address for each member, as specified in the list of eligible voters.
Ballot paper envelope and covering envelope

The ballot paper envelope must have clear instructions to the voter printed on it, instructing
the voter to seal the ballot paper inside the envelope once the ballot paper has been marked.

The covering envelope is to have:
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(a)-  the address for return of the ballot paper printed on it, and
(b)- pre-paid postage for return to that address.

There should be clear instructions, either printed on the covering envelope or elsewhere,
instructing the voter to seal the following documents inside the covering envelope and return it
to the returning officer:

(a)- the completed |ID declaration ef-identityform if required, and
(b)- the ballot paper envelope, with the ballot paper sealed inside it.
E-voting systems

If internet voting is a method of polling for the relevant election then the returning officer must
provide a website for the purpose of voting over the internet (in these rules referred to as "the
polling website").

If telephone voting is a method of polling for the relevant election then the returning officer
must provide an automated telephone system for the purpose of voting by the use of a touch-
tone telephone (in these rules referred to as “the telephone voting facility”).

If text message voting is a method of polling for the relevant election then the returning officer
must provide an automated text messaging system for the purpose of voting by text message
(in these rules referred to as “the text message voting facility”).

The returning officer shall ensure that provision—ef-the polling website and internet voting
system provided; will:

(a) require a voter, to:

(i) -be-permitted-to-vetete-enter his or her voter ID number; and

(i) where the election is for a public or patient constituency, make a declaration of
identity;

In order to be able to cast his or her vote;

(b) specify:
(i) the name of the corporation,;
(i) the constituency, or class within a constituency, for which the election is being
held,
(iii) the number of members of the council of governors to be elected from that

constituency, or class within that constituency,

(iv) the names and other particulars of the candidates standing for election, with
the details and order being the same as in the statement of nominated
candidates,

(v) instructions on how to vote and how to make a declaration of identity,

(vi) the date and time of the close of poll,

(vii) the contact details of the returning officer;-

(c) prevent a voter from voting for more candidates than he or she is entitled to at the
election;
(d) create a record ("the—internet voting record") that is stored in the internet voting

system in respect of each vote cast by a voter using the internet that comprises of:-
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(e)

(f)

(i) the voter’s voter ID number-used-by-the-voter;

(ii) the voter’s declaration of identity (where required);

(i) the candidate or candidates for whom he-the voter has voted; and
(iii) the date and time of his-the voter’s vote;;-and

if the voter'sir vote has been_duly cast and recorded, provide the voter with
confirmation of this; and

prevent any voter from voting after the close of poll.

The returning officer shall ensure that the prevision-of-a-telephone voting facility and telephone
voting systemsystem provided; will:

(@)

(d)

(e)

(f)

require a voter to

(i) -be-permitted-to-voteto-enter his or her voter ID number in order to be able to

cast his or her vote; and

(i) where the election is for a public or patient constituency, make a declaration of
identity;

specify:

(i) the name of the corporation,

(i) the constituency, or class within a constituency, for which the election is being
held,

(iii) the number of members of the council of governors to be elected from that

constituency, or class within that constituency,

(iv) instructions on how to vote and how to make a declaration of identity,-
(v) the date and time of the close of the poll, and
(vi) the contact details of the returning officer;

prevent a voter from voting for more candidates than he or she is entitled to at the
election;

create a record ("the-telephone voting record") that is stored in the telephone voting
system in respect of each vote cast by a voter using the telephone that comprises of:-

(i) the voter’s voter ID number-used-by-the-voter;

(ii) the voter’s declaration of identity (where required);

(iii) the candidate or candidates for whom he-the voter has voted; and
(ivit) the date and time of his-the voter’'s vote

if their-the voter’s vote has been cast and recorded, provide the voter with confirmation
of this;

prevent any voter from voting after the close of poll.

The returning officer shall ensure that prevision-ef-athe text message voting facility and text
messaging voting system provided ;-will:

(@)

require a voter to:
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(i) -be-permitted-to-voteto-provide his or her voter ID number; and

(i) where the election of for a public or patient constituency, make a declaration
of identity;

in order to be able to cast his or her vote;

(b) prevent a voter from voting for more candidates than he or she is entitled to at the
election;
(c) create a record ("the-text voting record") that is stored in the text messaging voting

system in respect of each vote cast by a voter by text message that comprises of:
(i) the voter’s voter ID number-used-by-the-voter;

(ii) the voter’s declaration of identity (where required);

(iii) the candidate or candidates for whom he-the voter has voted; and
(ivit) the date and time of his-the voter’s votevete

(d) if the voter'sir vote has been_duly cast and recorded, provide the voter with
confirmation of this;

(e) prevent any voter from voting after the close of poll.

The poll

27. Eligibility to vote

(1) An individual who becomes a member of the corporation on or before the closing date for the
receipt of nominations by candidates for the election, is eligible to vote in the-that election.

28. Voting by persons who require assistance

(1) The returning officer is to put in place arrangements to enable requests for assistance to vote
to be made.

(2) Where the returning officer receives a request from a voter who requires assistance to vote,
the returning officer is to make such arrangements as he or /she considers necessary to
enable that voter to vote.

29. Spoilt ballot papers and spilt test message votes

(1) If a voter has dealt with his or /her ballot paper in such a manner that it cannot be accepted as
a ballot paper (referred to_as a “spoilt ballot paper”), that voter may apply to the returning
officer for a replacement ballot paper.

(2) On receiving an application, the returning officer is to obtain the details of the unique identifier
on the spoilt ballot paper, if he or /she can obtain it.

(3) The returning officer may not issue a replacement ballot paper for a spoilt ballot paper unless
he or /she:

(a) is satisfied as to the voter’s identity, and
(b) has ensured that the completed ID declaration ef-identityform, if required, has not
been returned.

(4) After issuing a replacement ballot paper for a spoilt ballot paper, the returning officer shall

enter in a list (“the-list of spoilt ballot papers”):

(a) the name of the voter;; and
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(b) the details of the unique identifier of the spoilt ballot paper (if that officer was able to
obtain it), and

(c) the details of the unique identifier of the replacement ballot paper.

(5) If a voter has dealt with his or her text message vote in such a manner that it cannot be
accepted as a vote (referred to as a “spoilt text message vote”), that voter may apply to the
returning officer for a replacement voter ID number.

(6) On receiving the application, the returning officer is to obtain details of the voter ID number on
the spoilt text message vote, if he or she can obtain it.

(7) The returning officer may not issue a replacement voter ID number in respect of a spoilt text
message vote unless he or she is satisfied as to the voter’s identity.

(8) After issuing a replacement voter ID number in respect of a spoilt test message vote, the
returning officer shall enter in a list (“list of spoilt text message votes”):

(a) the name of the voter; and

(b) the details of the voter ID number on the spoilt text message vote (if that officer was
able to obtain it); and

(c) the details of the replacement voter ID number issued to the voter.

30. Lost voting information

(1) Where a voter has not received his or /her voting information by the tenth day before the close
of the poll, that voter may apply to the returning officer for replacement voting information.

(2) The returning officer may not issue replacement voting information in respect offer lost voting
information unless he or /she:

(a) is satisfied as to the voter’s identity,

(b) has no reason to doubt that the voter did not receive the original voting information,
zae

(c) has ensured that the-no declaration of identity if required has net been returned.

(3) After issuing replacement voting information in respect of lost voting information, the returning

officer shall enter in a list (“the-list of lost ballot documents”):

(a) the name of the voter,

(b) ifapplicable—the details of the unique identifier of the replacement ballot paper, if
applicable, and

(c) if-applicable-the voter ID number of the voter.

31. Issue of replacement voting information

(1) If a person applies for a-replacement voting information under rules 29 or 30 and a declaration
of identity has already been received by the returning officer in the name of that voter, the
returning officer may not issue replacement voting information unless, in addition to the
requirements imposed byin rule 29(3) or 30(2), he or /she is also satisfied that that person has
not already voted in the election, notwithstanding the fact that a declaration of identity if
required has already been received by the returning officer in the name of that voter.

(2) After issuing replacement voting information under this rule, the returning officer shall enter in

a list (“the list of tendered voting information”):

(a) the name of the voter,
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(b) if-applicable—the-details—of-the unique identifier of the-any replacement ballot paper
issued under this rule, and

(c) if-applicable-the voter ID number of the voter.

ID declaration form for replacement ballot papers (public and patient constituencies)

(1)

In respect of an election for a public or patient constituency an ID declaration form must be

issued with each replacement ballot paper requiring the voter to make a declaration of identity.

Polling by internet, telephone or text

3233.

(4)

Procedure for remote voting by internet

To cast their-his or vote using the internet-the, a voter will need to must-gain access to the
polling website by keying in the url of the poII|ng website provided in the voting information.;

When prompted to do so, the voter must-will need to enter their-his or her voter ID number.

If the internet voting system authenticates the voter ID number the system must-will give the
voter access to the polling website for the election in which the voter is eligible to vote.

To cast their-his or her vote the voter may-thenwill need to key in a mark on the screen
opposite the particulars of the candidate or candidates for whom he or she they-wishes to cast
their-his or her vote.

(5) The voter must-will not be able to access the internet voting facility-system for an election once his

3334.
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3435.

(1)

()

(©)

or her their-vote at that election has been cast.
Voting procedure for remote voting by telephone

To cast their-his or her vote by telephone the voter must-will need to gain access to the
telephone voting facility by calling the designated telephone number provided ien the voter
information using a telephone with a touch-tone keypad.

When prompted to do so, the voter must-will need to enter his or hertheir voter ID number
using the keypad.

If the telephone voting facility authenticates the voter ID number, the voter must-will be
prompted to vote in the election.

When prompted to do so the voter may then cast his_or her vote by keying in the numerical
voting code of the candidate or candidates ﬂaueeatedwoﬁaeeerdaﬂeewwth%d&&éeﬁthese
rules;-for whom they-wishhe or she wishes to vote.

The voter must-will not be able to access the telephone voting facility for an election once his
or her their-vote at that election has been cast.

Voting procedure for remote voting by text message

To cast their-his or her vote by text message the voter must-will need to gain access to the
text message voting facility by sending a text message to the designated telephone number or
telephone short code provided ien the voter information.

The text message sent by the voter must contain their-his or her voter ID number and the
numerical voting code for the candidate or candidates ~allocated-in-accordance-with-rule-62-of
these-rules-for whom they-wishhe or she wishes to vote.

The text message sent by the voter must-will need to be structured in accordance with the
instructions on how to vote contained in the voter information, otherwise the vote will not be
cast.

Procedure for receipt of envelopes, internet votes, telephone votes and text message votes
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Receipt of voting documents
Where the returning officer receives:
(a) a covering envelope, or

(b) any other envelope containing an ID declaration ef-identityform if required, a ballot
paper envelope, or a ballot paper,

before the close of the poll, that officer is to open it as soon as is practicable; and rules 36-37
and 37-38 are to apply.

The returning officer may open any covering envelope or any ballot paper envelope for the
purposes of rules 36-37 and 3438, but must make arrangements to ensure that no person
obtains or communicates information as to:

(a) the candidate for whom a voter has voted, or
(b) the unique identifier on a ballot paper.

The returning officer must make arrangements to ensure the safety and security of the ballot
papers and other documents.

Validity of votes

A ballot paper shall not be taken to be duly returned unless the returning officer is satisfied
that it has been received by the returning officer before the close of the poll, with an ID
declaration of-identityform if required that has been correctly completed, signed, and dated.

Where the returning officer is satisfied that rule 3637(1) has been fulfilled, he or /she is to:

(a) put the ID declaration ef-identityform if required in a separate packet, and

(b) put the ballot paper aside for counting after the close of the poll.

Where the returning officer is not satisfied that rule 3637(1) has been fulfilled, he or /she is to:
(a) mark the ballot paper “disqualified”,

(b) if there is an ID declaration ef-identityform accompanying the ballot paper, mark it as
“disqualified” and attach it to the ballot paper,

(c) record the unique identifier on the ballot paper in a list of disqualified documents (the
“list of disqualified documents”), and

(d) place the document or documents in a separate packet.

An internet, telephone or text message vote shall not be taken to be duly returned unless the
returning officer is satisfied that the internet voting record, telephone voting record or text
voting record (as applicable) has been received by the returning officer before the close of the
poll, with a declaration of identity if required that has been correctly made.

Where the returning officer is satisfied that rule 37(4) has been fulfilled, he or she is to put the

internet voting record, telephone voting record or text voting record (as applicable) aside for
counting after the close of poll.

Where the returning officer is not satisfied that rule 37(4) has been fulfilled, he or she is to:

(a) mark the internet voting record, telephone voting record or text voting record (as
applicable) “disqualified”;

(b) record the voter ID number on the internet voting record, telephone voting record or
text voting record (as applicable) in the list of disqualified documents; and
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(c) place the document or documents in a separate packet.

38. Declaration of identity but no ballot paper (public and patient constituency)’
(1) Where the returning officer receives an ID declaration form if required but no ballot paper, the
returning officer is to:
(a) mark the ID declaration for “disqualified”;
(b) record the name of the voter in the list of disqualified documents, indicating that a
declaration of identity was received from the voter without a ballot paper; and
(c) place the ID declaration form in a separate packet.
3739. De-duplication of votes
(1) Where different a-combination-of-the-methods of polling are being used in an election, the
returning officer shall examine all votes cast to ascertain if a voter ID number has been used
more than once to cast a vote in an-the election.
(2) If the returning officer ascertains that a voter ID number has been used more than once to
cast a vote in an-the election they-he or she shall:
(a) only accept as duly returned the first vote received that eentained-the-duplicatedwas
cast using the relevant voter ID number; and
(b) mark as “disqualified” all other votes containing-the-duplicatedthat were cast using the
relevant voter ID number
(3) Where a ballot paper is “disqualified” under this rule the returning officer shall:
(a) mark the ballot paper “disqualified”,
(b) if there is an ID declaration form accompanying the ballot paper, mark it “disqualified”
and attach it to the ballot paper;
(bc) record the unique identifier and the voter id-ID number on the ballot paper in a-list{the
“list of disqualified documents?);-and
(ed) place the balletpaperdocument or documents in a separate packet; and
(e) disregard the ballot paper when counting the votes in accordance with these rules.
(4) Where an internet voting record, telephone voting record or text voting record is “disqualified”
under this rule the returning officer shall:
(a) mark the internet voting record, telephone voting record or text voting record (as
applicable)recerd as “disqualified”,
(b) record the voter ID number on the internet voting record, telephone voting record or
text voting record (as applicable) in a-list-{the “list of disqualified documents3},
(c) place the internet voting record, telephone voting record or text voting record (as
applicable) when counting the votes in accordance with these rules.
(ed) disregard the internet voting record, telephone voting record or text voting record (as
applicable)recerd when counting the votes in accordance with these Rulesrules.
3840. Sealing of packets

1 It should not be possible, technically, to make a declaration or identity electronically without also

submitting a vote.
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(1) As soon as is possible after the close of the poll and after the completion of the procedure
under rules 36-37 and 3738, the returning officer is to seal the packets containing:

(a) the disqualified documents, together with the list of disqualified documents inside it,

(b) the ID declaration forms,s ef-identity-if required,

(c) the list of spoilt ballot papers and the list of spoilt text message votes,
(d) the list of lost ballot documents,

(e) the list of eligible voters, and

() the list of tendered voting information

and ensure that complete electronic copies of the internet voting records, telephone voting
records and text voting records referred-tcreated in accordance with e-in-rule 25-26 are held in
a device suitable for the purpose of storage.

Part 6 - Counting the votes
3941. Interpretation of Part 6
(1) In Part 6 of these rules:

“ballot documents” means a ballot paper, internet voting record, telephone voting record or text
voting record.

-‘continuing candidate” means any candidate not deemed to be elected, and not excluded,

“count” means all the operations involved in counting of the first preferences recorded for candidates,
the transfer of the surpluses of elected candidates, and the transfer of the votes of the excluded
candidates,

“‘deemed to be elected” means deemed to be elected for the purposes of counting of votes but
without prejudice to the declaration of the result of the poll,

“mark” means a figure, an identifiable written word, or a mark such as “X”,

“non-transferable vote” means a ballot paperdocument:
(a) on which no second or subsequent preference is recorded for a continuing candidate, or
(b) which is excluded by the returning officer under rule 4744)49-below,

“preference” as used in the following contexts has the meaning assigned below:

(a) “first preference” means the figure “1” or any mark or word which clearly indicates a first
(or only) preference,

(b) “next available preference” means a preference which is the second, or as the case may
be, subsequent preference recorded in consecutive order for a continuing candidate (any
candidate who is deemed to be elected or is excluded thereby being ignored), and

(c) in this context, a “second preference” is shown by the figure “2” or any mark or word
which clearly indicates a second preference, and a third preference by the figure “3” or
any mark or word which clearly indicates a third preference, and so on,

“‘quota” means the number calculated in accordance with rule 444-below46,
“surplus” means the number of votes by which the total number of votes for any candidate (whether
first preference or transferred votes, or a combination of both) exceeds the quota; but references in

these rules to the transfer of the surplus means the transfer (at a transfer value) of all transferable
ballot documents from the candidate who has the surplus,
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“stage of the count” means:

(a) the determination of the first preference vote of each candidate,
(b) the transfer of a surplus of a candidate deemed to be elected, or

(c) the exclusion of one or more candidates at any given time,

“transferable vote” means a ballot document on which, following a first preference, a second or
subsequent preference is recorded in consecutive numerical order for a continuing candidate,

“transferred vote” means a vote derived from a ballot document on which a second or subsequent
preference is recorded for the candidate to whom that ballot document has been transferred, and

“transfer value” means the value of a transferred vote calculated in accordance with rules 4547(4)
and 4547(7) below.

4042. Arrangements for counting of the votes

(1) The returning officer is to make arrangements for counting the votes as soon as is practicable
after the close of the poll.

(2) The returning officer may make arrangements for any votes to be counted using vote counting
software where:

(a) the board of directors and council of governors of the corporation have approved:
(i) the use of such software for the purpose of counting votes in the relevant
elections, and
(ii) a policy governing the use of such software, and
(b) the corporation and the returning officer are satisfied that the use of such software will
produce an accurate result.
4443. The count
(1) The returning officer is to:
(a) count and record the number of:
(i) -votes-ballot papers that have been returned, and
(i) the number of internet voting records, telephone voting records and/or text
voting records that have been created; and
(b) count the votes according to the provisions in this part of the rules_and/or the
provisions of any policy approved pursuant to rule 42.2(ii) where vote counting
software is being used.

(2) The returning officer, while counting and recording the number of ballot papers, internet voting
records, telephone voting records and/or text voting recordsvetes and counting the votes,
must make arrangements to ensure that no person obtains or communicates information as to
the unique identifier on a ballot paper or a—vetersthe voter ID number on an internet voting
record, telephone voting record or text voting record.

(3) The returning officer is to proceed continuously with counting the votes as far as is practicable.

4244. Rejected ballot papers and rejected text voting records

(1)

Any ballot paper:

(a) which does not bear the features that have been incorporated into the other ballot
papers to prevent them from being reproduced,
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(b) on which the figure “1” standing alone is not placed so as to indicate a first preference
for any candidate,

(c) on which anything is written or marked by which the voter can be identified except the
unique identifier, or

(d) which is unmarked or rejected because of uncertainty,

shall be rejected and not counted but the ballot papers shall not be rejected by reason only of
carrying the words “one”, “two”, “three” and so on, or any other mark instead of a figure if, in
the opinion of the returning officer, the word or mark clearly indicates a preference or

preferences.

(2) The returning officer shal-is to endorse the word “rejected” on any ballot paper which under
this rule is not to be counted.
(3) Any text voting record:
(a) on which the figure “1” standing alone is not placed so as to indicate a first preference
for any candidate,
(b) on which anything is written or marked by which the voter can be identified except the
unique identifier, or
(c) which is unmarked or rejected because of uncertainty,
shall be rejected and not counted, but the text voting record shall not be rejected by reason of
only carrying the words “one”, “two”, “three” and so on, or any other mark instead of a figure if,
in the opinion of the returning officer, the word or mark clearly indicates a preference or
preferences.
4) The returning officer is to endorse the word “rejected” on any text voting record which under

this rule is not to be counted.

(5) The returning officer shal-is to draw up a statement showing the number of ballot papers

rejected by him or /her under each of the sub-paragraphs (a) to (d) of rule 4244(1) and the
number of text voting records rejected by him or her under each of the sub-paragraphs (a) to

(c) of rule 44(3).
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4345.
(1)

(3)
4446.

(1)

©)

4547.
(1)

(%)

First stage

The returning officer is to sort the ballot documents into parcels according to the candidates
for whom the first preference votes are given.

The returning officer is to then count the number of first preference votes given on ballot
documents for each candidate, and is to record those numbers.

The returning officer is to also ascertain and record the number of valid ballot documents.
The quota

The returning officer is to divide the number of valid ballot documents by a number exceeding
by one the number of members to be elected.

The result, increased by one, of the division under rule 4446(1) (any fraction being
disregarded) shall be the number of votes sufficient to secure the election of a candidate (in
these rules referred to as “the quota”).

At any stage of the count a candidate whose total votes equals or exceeds the quota shall be
deemed to be elected, except that any election where there is only one vacancy a candidate
shall not be deemed to be elected until the procedure set out in rules 4547(1) to 4547(3) has
been complied with.

Transfer of votes

Where the number of first preference votes for any candidate exceeds the quota, the returning
officer is to sort all the ballot documents on which first preference votes are given for that
candidate into sub-parcels so that they are grouped:

(a) according to next available preference given on those ballot documents for any
continuing candidate, or

(b) where no such preference is given, as the sub-parcel of non-transferable votes.

The returning officer is to count the number of ballot documents in each parcel referred to in
rule 4547(1).

The returning officer is, in accordance with this rule and rule 46-48below, to transfer each sub-
parcel of ballot documents referred to in rule 4547(1)(a) to the candidate for whom the next
available preference is given on those papersballot documents.

The vote on each ballot document transferred under rule 4547(3) shall be at a value (“the
transfer value”) which:

(a) reduces the value of each vote transferred so that the total value of all such votes
does not exceed the surplus, and

(b) is calculated by dividing the surplus of the candidate from whom the votes are being
transferred by the total number of the ballot documents on which those votes are
given, the calculation being made to two decimal places (ignoring the remainder if

any).

Where at the end of any stage of the count involving the transfer of ballot documents, the
number of votes for any candidate exceeds the quota, the returning officer is to sort the ballot
documents in the sub-parcel of transferred votes which was last received by that candidate
into separate sub-parcels so that they are grouped:

(a) according to the next available preference given on those ballot documents for any
continuing candidate, or

(b) where no such preference is given, as the sub-parcel of non-transferable votes.
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‘ (10)

(11)

(1)

The returning officer is, in accordance with this rule and rule 46-48below, to transfer each sub-
parcel of ballot documents referred to in rule 4547(5)(a) to the candidate for whom the next
available preference is given on those ballot documents.

The vote on each ballot document transferred under rule 4547(6) shall be at:
(a) a transfer value calculated as set out in rule 4547(4)(b), or

(b) at the value at which that vote was received by the candidate from whom it is now
being transferred,

whichever is the less.
Each transfer of a surplus constitutes a stage in the count.

Subject to rule 4547(10), the returning officer shall proceed to transfer transferable ballot
documents until no candidate who is deemed to be elected has a surplus or all the vacancies
have been filled.

Transferable ballot documents shall not be liable to be transferred where any surplus or
surpluses which, at a particular stage of the count, have not already been transferred, are:

(a) less than the difference between the total vote then credited to the continuing
candidate with the lowest recorded vote and the vote of the candidate with the next
lowest recorded vote, or

(b) less than the difference between the total votes of the two or more continuing
candidates, credited at that stage of the count with the lowest recorded total numbers
of votes and the candidate next above such candidates.

This rule does not apply at an election where there is only one vacancy.

4648. Supplementary provisions on transfer

If, at any stage of the count, two or more candidates have surpluses, the transferable ballot
documents of the candidate with the highest surplus shall be transferred first, and if:

(a) Fhe-the surpluses determined in respect of two or more candidates are equal, the
transferable ballot documents of the candidate who had the highest recorded vote at
the earliest preceding stage at which they had unequal votes shall be transferred first,
and

(b) the votes credited to two or more candidates were equal at all stages of the count, the
returning officer shall decide between those candidates by lot, and the transferable
ballot documents of the candidate on whom the lot falls shall be transferred first.

The returning officer shall, on each transfer of transferable ballot documents under rule
45-47 above:

(a) record the total value of the votes transferred to each candidate,

(b) add that value to the previous total of votes recorded for each candidate and record
the new total,

(c) record as non-transferable votes the difference between the surplus and the total
transfer value of the transferred votes and add that difference to the previously
recorded total of non-transferable votes, and

(d) compare:

(i) the total number of votes then recorded for all of the candidates, together with
the total number of non-transferable votes, with
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(4)

(ii) the recorded total of valid first preference votes.

All ballot documents transferred under rule 45-47 or 46-49 shall be clearly marked, either
individually or as a sub-parcel, so as to indicate the transfer value recorded at that time to
each vote on that ballot document or, as the case may be, all the ballot documents in that sub-
parcel.

Where a ballot document is so marked that it is unclear to the returning officer at any stage of
the count under rule 45-47 or 46-49 for which candidate the next preference is recorded, the
returning officer shall treat any vote on that ballot document as a non-transferable vote; and
votes on a ballot document shall be so treated where, for example, the names of two or more
candidates (whether continuing candidates or not) are so marked that, in the opinion of the
returning officer, the same order of preference is indicated or the numerical sequence is
broken.

4749. Exclusion of candidates
(1) If:

(a) all transferable ballot documents which under the provisions of rule 45-47 above
(including that rule as applied by rule 4749(11)) and this rule are required to be
transferred, have been transferred, and

(b) subject to rule 4850, one or more vacancies remain to be filled,

the returning officer shall exclude from the election at that stage the candidate with the then

lowest vote (or, where rule 4749(12) applies, the candidates with the then lowest votes).

(2) -The returning officer shall sort all the ballot documents on which first preference votes are

©)

)

given for the candidate or candidates excluded under rule 4749(1) into two sub-parcels so that
they are grouped as:

(a) ballot documents on which a next available preference is given, and

(b) ballot_documents on which no such preference is given (thereby including ballot
documents on which preferences are given only for candidates who are deemed to be
elected or are excluded).

The returning officer shall, in accordance with this rule and rule 46-48abeve, transfer each
sub-parcel of ballot documents referred to in rule 4749(2)(a) to the candidate for whom the
next available preference is given on those ballot documents.

The exclusion of a candidate, or of two or more candidates together, constitutes a further
stage of the count.

If, subject to rule 48-belowb0, one or more vacancies still remain to be filled, the returning
officer shall then sort the transferable ballot documents, if any, which had been transferred to
any candidate excluded under rule 4749(1) into sub-parcels according to their transfer value.

The returning officer shall transfer those ballot documents in the sub-parcel of transferable
ballot documents with the highest transfer value to the continuing candidates in accordance
with the next available preferences given on those ballot documents (thereby passing over
candidates who are deemed to be elected or are excluded).

The vote on each transferable ballot document transferred under rule 4749(6) shall be at the
value at which that vote was received by the candidate excluded under rule 4749(1).

Any ballot documents on which no next available preferences have been expressed shall be
set aside as non-transferable votes.

After the returning officer has completed the transfer of the ballot documents in the sub-parcel
of ballot documents with the highest transfer value he_or /she shall proceed to transfer in the
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(10)

(11)

(12)

same way the sub-parcel of ballot documents with the next highest value and so on until he or
#she has dealt with each sub-parcel of a candidate excluded under rule 4749(1).

The returning officer shall after each stage of the count completed under this rule:

(a) record:
(i) the total value of votes, or
(ii)- the total transfer value of votes transferred to each candidate,

(b) add that total to the previous total of votes recorded for each candidate and record the
new total,

(c) record the value of non-transferable votes and add that value to the previous non-

transferable votes total, and
(d) compare:

(i)- the total number of votes then recorded for each candidate together with the
total number of non-transferable votes, with

(ii)- the recorded total of valid first preference votes.

If after a transfer of votes under any provision of this rule, a candidate has a surplus, that
surplus shall be dealt with in accordance with rules 47(5) to 47(10) and rule 4648.

Where the total of the votes of the two or more lowest candidates, together with any surpluses
not transferred, is less than the number of votes credited to the next lowest candidate, the
returning officer shall in one operation exclude such two or more candidates.

If when a candidate has to be excluded under this rule, two or more candidates each have the
same number of votes and are lowest:

(a) regard shall be made-had to the total number of votes credited to those candidates at
the earliest stage of the count at which they had an unequal number of votes and the
candidate with the lowest number of votes at that stage shall be excluded, and

(b) where the number of votes credited to those candidates was equal at all stages, the
returning officer shall decide between the candidates by lot and the candidate on
whom the lot falls shall be excluded.

Filling of last vacancies

Where the number of continuing candidates is equal to the number of vacancies remaining
unfilled the continuing candidates shall thereupon be deemed to be elected.

Where only one vacancy remains unfilled and the votes of any one continuing candidate are
equal to or greater than the total of votes credited to other continuing candidates together with
any surplus not transferred, the candidate shall thereupon be deemed to be elected.

Where the last vacancies can be filled under this rule, no further transfer of votes shall be
made.

Order of election of candidates
The order in which candidates whose votes equal or exceed the quota are deemed to be
elected shall be the order in which their respective surpluses were transferred, or would have
been transferred but for rule 4547(10).

A candidate credited with a number of votes equal to, and not greater than, the quota shall, for
the purposes of this rule, be regarded as having had the smallest surplus at the stage of the
count at which he or /she obtained the quota.
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Where the surpluses of two or more candidates are equal and are not required to be
transferred, regard shall be had to the total number of votes credited to such candidates at the
earliest stage of the count at which they had an unequal number of votes and the surplus of
the candidate who had the greatest number of votes at that stage shall be deemed to be the
largest.

Where the number of votes credited to two or more candidates were equal at all stages of the
count, the returning officer shall decide between them by lot and the candidate on whom the
lot falls shall be deemed to have been elected first.

Part 7 — Final proceedings in contested and uncontested elections

5052. Declaration of result for contested elections

(1)

5153,

In a contested election, when the result of the poll has been ascertained, the returning officer
is to:

(a) declare the candidates who are deemed to be elected under Part 6 of these rules as
elected,

(b) give notice of the name of each candidate who he/she has declared elected:
(i) where the election is held under a proposed constitution pursuant to powers

conferred on the University Hospital Southampton NHS Foundation Trust by
section 33(4) of the 2006 Act, to the Chairchair of the NHS Trustirust, or

(ii) in any other case, to the chair man-of the corporation, and
(c) give public notice of the name of each candidate who he or /she has declared elected.

The returning officer is to make:

(a) the number of first preference votes for each candidate whether elected or not,
(b) any transfer of votes,
(c) the total number of votes for each candidate at each stage of the count at which such

transfer took place,

(d) the order in which the successful candidates were elected, and
(e) the number of rejected ballot papers under each of the headings in rule 4244(1), and;
(f the number of rejected text voting records under each of the headings in rule 44(6),

available on request.
Declaration of result for uncontested elections

In an uncontested election, the returning officer is to as soon as is practicable after final day
for the delivery of notices of withdrawals by candidates from the election:

(a) declare the candidate or candidates remaining validly nominated to be elected,

(b) give notice of the name of each candidate who he or /she has declared elected to the
chairman of the corporation, and

(c) give public notice of the name of each candidate who he or /she has declared elected.

Part 8 — Disposal of documents

5254.

Sealing up of documents relating to the poll
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5355.

5456.
(1)

5557.

On completion of the counting at a contested election, the returning officer is to seal up the
following documents in separate packets:

(a) the counted ballot papers, internet voting records, telephone voting records and text
voting records,

(b) the ballot papers and text voting records endorsed with “rejected in part”,
(c) the rejected ballot papers and text voting records, and
(d) the statement of rejected ballot papers and text voting records,-and

and ensure that fe}———the—complete electronic copies of the internet voting records,
telephone voting records and text voting records created in accordance with referred-te-in-rule
25-26 are held in a device suitable for the purpose of storage.

The returning officer must not open the sealed packets of:
(a) the disqualified documents, with the list of disqualified documents inside it,
; . ¢ identity.

(eb) the list of spoilt ballot papers and the list of spoilt text messages,

(dc) the list of lost ballot documents, and

(ed) the list of eligible voters,-and

or access {f——the complete electronic copies of the internet voting records, telephone voting
records and text voting records referred-to-increated in accordance with rule 256-26 held in a
device suitable for the purpose of storage.-

The returning officer must endorse on each packet a description of:

(a) its contents,

(b) the date of the publication of notice of the election,

(c) the name of the corporation to which the election relates, and

(d) the constituency or class within a constituency, to which the election relates.

Delivery of documents

Once the documents relating to the poll have been sealed up and endorsed pursuant to rule
5254, the returning officer is to forward them to the chair of the corporation.

Forwarding of documents received after close of the poll

Where:

(a) any voting documents are received by the returning officer after the close of the poll,
or

(b) any envelopes addressed to eligible voters are returned as undelivered too late to be
resent, or

(c) any applications for replacement ballet-papersvoting information are made too late to

enable new ballet-papers-voting information to be issued,

the returning officer is to put them in a separate packet, seal it up, and endorse and forward it
to the chairman of the corporation.

Retention and public inspection of documents
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5658.

(1)

()

©)

(4)

The corporation is to retain the documents relating to an election that are forwarded to the
chair by the returning officer under these rules for one year, and then, unless otherwise
directed by the Regulaterboard of directors of the corporation, cause them to be destroyed.

With the exception of the documents listed in rule 8658(1), the documents relating to an
election that are -held by the corporation shall be available for inspection by members of the
public at all reasonable times.

A person may request a copy or extract from the documents relating to an election that are
held by the corporation, and the corporation is to provide it, and may impose a reasonable
charge for doing so.

Application for inspection of certain documents relating to an election

The corporation may not allow:

(a) -the inspection of, or the opening of any sealed packet containing:

(ia) any rejected ballot papers, including ballot papers rejected in part,

(iib) any rejected text voting records, including text voting records rejected in _part,

(iii) any disqualified documents, or the list of disqualified documents,

(eiv)  any counted ballot papers, internet voting records, telephone voting records or
text voting records, or;

(ev) the list of eligible voters, or

(fb) access to or the inspection of the complete electronic copies of the internet voting
records, the telephone voting record and the text voting records referred-to-increated
in accordance with rule 25-26 held in a device suitable for the purpose of storage

by any person without the consent of the Regulaterboard of directors of the corporation.

A person may apply to the Regulater-board of directors of the corporation to inspect any of the
documents listed in rule 5658(1), and the Regulater-board of directors if the corporation may
only consent to such inspection if it is satisfied that it is necessary for the purpose of
questioning an election pursuant to Part 11.

The Regulater's—board of directors of the corporation’s consent may be on any terms or
conditions that it thinks necessary, including conditions as to:

(a) persons,

(b) time,

(c) place and mode of inspection,
(d) production or opening,

and the corporation must only make the documents available for inspection in accordance with
those terms and conditions.

On an application to inspect any of the documents listed in rule 5658(1), the board of directors
of the corporation must:

(a) in giving its consent;-the-Regulator, and
(b) in making the documents available for inspection;-the-corperation,
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must ensure that the way in which the vote of any particular member has been given shall not
be disclosed, until it has been established:

(i) that his_or /her vote was given, and

(i) that the-RegulaterMonitor has declared that the vote was invalid.

Part 9 — Death of a candidate during a contested election

5759.

(1)

()

Countermand or abandonment of poll on death of candidate

If, at a contested election, proof is given to the returning officer’s satisfaction before the result
of the election is declared that one of the persons named or to be named as a candidate has
died, then the returning officer is to:

(a) publish a notice stating that the candidate has died, and

(b) proceed with the counting of the votes as if that candidate has-had been excluded
from the count so that:

(i) ballot documentspapers which only have a first preference recorded for the
candidate that has died, and no preferences for any other candidates, are not
to be counted, and

(ii) ballot documentspapers which have preferences recorded for other
candidates are to be counted according to the consecutive order of those
preferences, passing over preferences marked for the candidate who has
died.

The ballot documents which have preferences recorded for the candidate who has died are to
be sealed with the other counted ballot documentpapers pursuant to rule 5254(1)(a).

Part 10 — Election expenses and publicity

Expenses

5860. Election expenses

6062.

(1)

Any expenses incurred, or payments made, for the purposes of an election which contravene
this Part are an electoral irregularity, which may only be questioned in an application to
Monitor the-Regulater-under Part 11 of these rules.

Expenses and payments by candidates

A candidate may not incur any expenses or make a payment (of whatever nature) for the
purposes of an election, other than expenses or payments that relate to:

(a) personal expenses,
(b) travelling expenses, and expenses incurred while living away from home, and
(c) expenses for stationery, postage, telephone, internet (or any similar means of

communication) and other petty expenses, to a limit of £100.
Election expenses incurred by other persons
No person may:

(a) incur any expenses or make a payment (of whatever nature) for the purposes of a
candidate’s election, whether on that candidate’s behalf or otherwise, or
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(b) give a candidate or his or ‘her family any money or property (whether as a gift,
donation, loan, or otherwise) to meet or contribute to expenses incurred by or on
behalf of the candidate for the purposes of an election.

Nothing in this rule is to prevent the corporation from incurring such expenses, and making
such payments, as it considers necessary pursuant to rules 64-63 and 6264.
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Publicity

6163.
(1)

()

©)

6365.

()

Part 11
6466.

Publicity about election by the corporation
The corporation may:
(a) compile and distribute such information about the candidates, and

(b) organise and hold such meetings to enable the candidates to speak and respond to
questions, as it considers necessary

Any information provided by the corporation about the candidates, including information
compiled by the corporation under rule 62-64 must be:

(a) objective, balanced and fair,

(b) equivalent in size and content for all candidates,

(c) compiled and distributed in consultation with all of the candidates standing for
election, and

(d) must not seek to promote or procure the election of a specific candidate or

candidates, at the expense of the electoral prospects of one or more other candidates.

Where the corporation proposes to hold a meeting to enable the candidates to speak, the
corporation must ensure that all of the candidates are invited to attend, and in organising and
holding such a meeting, the corporation must not seek to promote or procure the election of a
specific candidate or candidates at the expense of the electoral prospects of one or more
other candidates.

Information about candidates for inclusion with voting decuments-information

The corporation must compile information about the candidates standing for election, to be
distributed by the returning officer pursuant to rule 24 of these rules.

The information must consist of:
(a) a statement submitted by the candidate of no more than 250 words,

(b) if voting by telephone or text message is a method of polling- for the electionmethod,
the numerical voting code, allocated by the returning officer, to each candidate, for the
purpose of recording votes en-using the telephone voting facility or the text message
voting facility (“numerical voting code”), and

(c) a photograph of the candidate.

Meaning of “for the purposes of an election”

In this Part, the phrase “for the purposes of an election” means with a view to, or otherwise in
connection with, promoting or procuring a candidate’s election, including the prejudicing of

another candidate’s electoral prospects; and the phrase “for the purposes of a candidate’s
election” is to be construed accordingly.

The provision by any individual of his or /her own services voluntarily, on his or /her own time,
and free of charge is not to be considered an expense for the purposes of this Part.

— Questioning elections and the consequence of irregularities
Application to question an election

An application alleging a breach of these rules, including an electoral irregularity under Part

10, may be made to the-RegulaterMonitor.
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An application may only be made once the outcome of the election has been declared by the
returning officer.

An application may only be made to the-RegulaterMonitor by:

(a) a person who voted at the election or who claimed to have had the right to vote, or
(b) a candidate, or a person claiming to have had a right to be elected at the election.
The application must:

(a) describe the alleged breach of the rules or electoral irregularity, and

(b) be in such a form as the-RegulaterMonitor may require.

The application must be presented in writing within 21 days of the declaration of the result of
the election.

If the-RegulatorMonitor requests further information from the applicant, then that person must
provide it as soon as is reasonably practicable.

Fhe-RegulaterMonitor shall delegate the determination of an application to a person or panel
of persons -to be nominated for the purpose-oef-the-Regulator.

The determination by the person or panel of persons nominated in accordance with rule
6466(7) shall be binding on and shall be given effect by the corporation, the applicant and the
members of the constituency (or class within a constituency) including all the candidates for
the election to which the application relates.

Fhe-RegulaterMonitor may prescribe rules of procedure for the determination of an application
including costs.

Part 12 — Miscellaneous

6567.

(1)

()

Secrecy

The following persons:

(a) the returning officer,

(b) the returning officer’s staff,

must maintain and aid in maintaining the secrecy of the voting and the counting of the votes,
and must not, except for some purpose authorised by law, communicate to any person any

information as to:

(i) the name of any member of the corporation who has or has not been given voting
information a-ballet-paper-or who has or has not voted,

(i) the unique identifier on any ballot paper,
(iii) the voter ID number allocated to any voter

(iv) the candidate(s) for whom any member has voted-for-en-any-particular-ballot-paper.

No person may obtain or attempt to obtain information as to the candidate(s) for whom a voter
is about to vote or has voted, or communicate such information to any person at any time,
including the unique identifier on a ballot paper given to a voter or the voter id-ID_number
allocated to a voter.

The returning officer is to make such arrangements as he or /she thinks fit to ensure that the
individuals who are affected by this provision are aware of the duties it imposes.
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(1)

6769.

(1)

6870.

Prohibition of disclosure of vote

No person who has voted at an election shall, in any legal or other proceedings to question
the election, be required to state for whom he or /she has voted.

Disqualification

A person may not be appointed as a returning officer, or as staff of the returning officer
pursuant to these rules, if that person is:

(a) a member of the corporation,

(b) an employee of the corporation,

(c) a director of the corporation, or

(d) employed by or on behalf of a person who has been nominated for election.

Delay in postal service through industrial action or unforeseen event
If industrial action, or some other unforeseen event, results in a delay in:
(a) the delivery of the documents in rule 24 or

(b) the return of the ballot papers-and-declarations-ofidentity,

the returning officer may extend the time between the publication of the notice of the poll and
the close of the poll by such period as he or she considers appropriate;-with-the-agreement-of
e
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ANNEX 5
Additional Provisions — Council of Governors

Process for investigating and resolving complaints made against a governor

1.1

1.2

1.3

1.4

1.5

1.6

1.7

1.8

1.9

A person wishing to make a complaint concerning the conduct of a governor shall do
so in writing to the chair.

Where a complaint is made under paragraph 1.1 above:

1.2.1 the chair, shall, if in their opinion it is appropriate do so, take fair and
reasonable steps to resolve the matter informally within 10 working days
from receipt of the written complaint.

122 the chair, may choose to delegate their responsibility under paragraph
1.2.1 above to another person.

If the complaint cannot be resolved by informal resolution under paragraph 1.2 above,
or the chair decides that informal resolution is not appropriate, the chair may take such
action as they consider is appropriate in the circumstances, including, but not limited
to:

1.3.1 the suspension of the governor against whom the complaint has been
made from the council of governors so that the matter can be investigated.
Any suspension of a governor shall be confirmed to them in writing; and

1.3.2 commissioning an investigation into the complaint, to be conducted by
individuals with relevant experience from either within or outside of the
Trust.

As soon as reasonably practicable following any decision taken by the chair under
clause 1.3 above, the chair shall inform the council of governors that such a decision
has been taken, and, to the extent appropriate the reasons for it.

As soon as reasonably practicable following a decision to commission an
investigation, the chair shall provide to the council of governors, to the extent they
consider it- appropriate, a copy of the terms of reference of such investigation.

Where an investigation identifies, or, if no investigation is commissioned, the chair
believes, a governor has failed to comply with this constitution and/or any code of
conduct applying to governors, and/or the Standing Orders, the council of governors
shall be asked to decide by a majority of those present and voting, whether to approve
a statement of non-compliance or misconduct, which shall set out the reasons for such
non-compliance or misconduct.

The governor concerned shall be notified in writing and provided with a copy of the
statement of non-compliance and will be invited to respond within an appropriate and
reasonable timescale as determined by the council of governors in the statement of
non-compliance. -The governor shall be invited to address the Council of Governors in
person if the matter cannot be resolved satisfactorily through correspondence.

Having considered the governor's response, the council of governors shall decide by a
maijority of those present and voting whether to uphold the statement of non-
compliance.

If the statement of non-compliance is upheld:
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1.9.1 subject to paragraph 1.9.2 below, the council of governors may by a
majority of those present and voting impose such sanctions as it deems
appropriate. This may include a written warning, non-payment of expense
suspension from office.

1.9.2 the chair or any other governor may propose a resolution to remove the
governor in question from office.

Where a resolution to remove a governor is proposed and the governor concerned
does not believe that the proposal is justified, the chair shall offer the governor in
question the opportunity to have the reasonableness of the proposal reviewed by an
independent assessor (a "review"). -The chair and the governor shall seek to agree on
a mutually acceptable independent assessor. -If no agreement can be reached within
14 days of the governor requesting a review, then the chair shall decide on the
independent assessor.

Suspension or termination of office of a governor

2.1

2.2

23

A governor may resign from office by giving notice in writing to the secretary.

If a governor fails to attend two successive meetings of the council of governors,
his/her tenure of office is to be immediately terminated by the council of governors
unless the council is satisfied that:

2.2.1 the absences were due to reasonable cause; and

2.2.2 he/she will be able to attend meetings of the council of governors within
such a period, as the council of governors considers reasonable.

Subject to paragraph 1 the council of governors may by a resolution approved by a
majority of governors present and entitled to vote at a properly constituted meeting of
the council of governors terminate a governor’s tenure of office if it considers:

2.3.1 he/she has failed to undertake any training which the council of governors
requires all governors to undertake;

2.3.2 he/she has committed a serious breach of the code of conduct for
governors, or

2.3.3 he/she has acted in a manner detrimental to the interests of the Trust.
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Introduction

These standing orders for the practice and procedures of the council of governors (and any
sub-committees) are the standing orders referred to in paragraph 46-18 of the Constitution.

Interpretation

2.1

2.2

The definition and interpretation of words and expressions contained in these standing
orders are as set out at paragraph 4547 of the constitution.

Save as otherwise permitted by law, at any meeting the Chairman-chair of the Trust
shall be the final authority on the interpretation of Standing Orders (on which he/she
should be advised by the Chief-chief Executive-executive and the Seeretarysecretary).

The council of governors

The council of governors may only exercise its powers in formal session.

Meetings of the council of governors

4.1

4.2

Admission of the Public and the Press

The public and representatives of the press shall be afforded facilities to attend all
formal meetings of the council of governors subject to Standing Orders 4.1.1 and 4.1.2
below.

411 The council of governors may resolve to exclude members of the public
and representative of the press from any meeting or part of a meeting on
the grounds that:

4111 publicity would be prejudicial to the public interest having
regard to the confidential nature of the business to be
transacted; or

4.11.2 there are special reasons stated in the resolution and arising
from the nature of the business of the proceedings.

4.1.2 The council of governors may resolve, in the interests of public order, that
the meeting shall adjourn for a period to be specified in the resolution to
enable the council of governors to complete business without the presence
of the public.

41.3 Nothing in these standing orders shall require the council of governors to
allow members of the public and representatives of the press 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 of governors.

414 In the event that the public and press are admitted to all or part of a
meeting, the chair (or other person presiding) shall give such directions as
he/she thinks fit in regard to the arrangements for meetings and
accommodation of the public and press so as to ensure that the council of
governors' business shall be conducted without interruption and disruption.

415 The Trust may make such arrangements from time to time as it sees fit
with regards to extending of invitations to observers to attend and address
the council of governors.

Calling meetings

4.2.1 Meetings of the council of governors shall be held at such times and places
as the council of governors may determine and there shall be not less than

60



43

4.4

422

four meetings in any year.

The chair, or in his/her absence the deputy chair, may call a meeting of the
council of governors at any time. -If the chair refuses to call a meeting after
a requisition for that purpose, signed by at least one third of the whole
number of the governors and specifying the business to be transacted at
the meeting, has been presented to them, or if, without so refusing, the
chair does not call a meeting within seven clear days after such requisition
has been presented to them at the Trust’'s Headquarters, such one third or
more of the governors may forthwith call a meeting for the purpose of
conducting that business.

Notice of meetings

4.3.1

4.3.2

433

434

4.3.5

4.3.6

Before each meeting of the council of governors, a notice of the meeting,
specifying the business proposed to be transacted at it, and signed by the
chair or by an officer of the Trust authorised by the chair to sign on his/her
behalf, shall be delivered to, or sent by email, or sent by post to the usual
place of residence of every governor, so as to be available to them at least
five clear days before the meeting save in the case of emergencies.
Subject to Standing Order 4.3.4 below, lack of service of the notice on any
governor shall not affect the validity of a meeting.

Notwithstanding the above requirement for notice, the chair may waive
notice in writing on written receipt of agreement of at least half of the
governors.

In the case of a meeting called by governors in default of the chair, the
notice shall be signed by those governors and no business shall be
transacted at the meeting other than that specified in the requisition.

Subject to Standing Order 4.3.2, failure to serve notice on more than three-
quarters of governors will invalidate any meeting. —A notice will be
presumed to have been served 48 hours after it was posted.

Save in an emergency, an agenda shall be sent to each governor so as to
arrive no later than 5 days in advance of each meeting and supporting
papers, whenever possible, shall accompany the agenda. -Minutes of the
previous meeting will be circulated with the papers for approval and this will
be a specific agenda item.

Before any meeting of the council of governors which is to be held in
public, a public notice of the time and place of the meeting, and the public
part of the agenda, shall be displayed on the Trust's website and at the
Trust's premises at least three clear days before the meeting.

Setting the agenda

4.4.1

4.4.2

The council of governors may determine that certain matters shall appear
on every agenda for a 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/her request in writing to the chair at least ten clear 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 ten clear
days before a meeting may be included on the agenda at the discretion of
the chair.
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4.5

4.6

Chair of meeting

4.5.1

4.5.2
453

454

455

Motions

4.6.1

4.6.2

4.6.3

46.4

4.6.5

46.6

The chair is appointed in accordance with the constitution—(annex—9
appendix-4).

At any council of governors meeting, the chair, if present, shall preside.

If the chair is absent from the meeting or is absent temporarily on the
grounds of a declared conflict of interest the deputy chair shall preside.

If the deputy chair is also absent from the meeting or is absent temporarily
on the grounds of a declared conflict of interest, another non-executive
director shall preside.

If no non-executive director is available such governor as the governors
that are present shall appoint, shall preside.

A governor wishing to move or amend a motion shall send written notice of
it to the chair at least ten clear days before the meeting. -Requests made
less than ten days before a meeting may be included on the agenda at the
discretion of the chair.- This paragraph shall not prevent any motion being
moved during the meeting, without notice, on any business mentioned on
the agenda subject to Standing Order 4.3.3.

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.

Notice of a 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 governors who gave it
and also the signature of four other governors.— When the council of
governors has disposed of any such motion it shall not be competent for
any governor to propose a motion to the same effect within six months;
however the chair may do so if he/she considers it appropriate.

The mover of a motion shall have the 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:

4.6.5.1 an amendment to the motion;

4.6.5.2 the adjournment of the discussion or the meeting;

4.6.5.3 that the meeting proceed to the next business;

4.6.5.4 the appointment of an ad hoc committee to deal with a

specific item of business;
4.6.5.5 that the motion be now put.

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.

Emergency motion

Subject to the agreement of the chair and this Standing Order 4.7.6, a
governor may give written notice of an emergency motion after the issue of
the notice of meeting and agenda up to one hour before the time fixed for
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4.7

4.8

the meeting. -The notice shall state the grounds of urgency.- At the chair's
discretion, the emergency motion shall be declared to the council of
governors at the commencement of the business of the meeting as an
additional item included on the agenda. -The chair's decision to include the
item shall be final.

Chair’s ruling

Statements of governors made at meetings of the council of governors 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.

Voting

4.8.1 A governor may not vote at a meeting of the council of governors unless
he/she has made a declaration in the form specified within these Standing
Orders, that he/she is a member of the constituency which elected him/her
and is not prevented from being a member of the council of governors by
paragraph 8 of Schedule 7 to the 2006 Act or under the Constitution. Such
declaration must be dated at least 7 Clear Days prior to the
commencement of the meeting.

4.8.2 Except as stated otherwise in the constitution or these standing orders,
every question at a meeting shall be determined by a majority of the votes
of the governors present and voting on the question.

4.8.3 All questions 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. A paper
ballot may also be used if a majority of the governors present so request.

48.4 Whoever is chair of the meeting of the council of governors shall in the
case of an equality of votes on any question or proposal have a casting
vote.

4.8.5 If at least one-third of the governors present so request, the voting (other
than by paper ballot) on any question may be recorded to show how each
governor present voted or abstained.

4.8.6 If a governor so requests, his/her vote shall be recorded by name upon any
vote (other than by paper ballot).

4.8.7 A governor may only vote if present at the time of the vote on which the
question is to be decided; no governor may vote by proxy.

4.8.8 Any matter which could be decided by the council of governors in a
meeting may be determined by written resolution.— A written resolution
shall, with any accompanying papers which are relevant, describe the
matter to be decided and provide for governors to sign the resolution to
confirm their agreement. —A written resolution may comprise identical
documents sent to all governors, each to be signed by a governor, or one
document to be signed by all governors. —A written resolution shall be
passed only when at least three-—quarters of the governors, including a
majority of governors who are members of the public constituency of the
Trust, approve the resolution in writing within the timescale imposed in
such a notice. A written resolution may be circulated in electronic form
(including by email) and signed and returned electronically or approval
indicated in writing by email from the email address to which the written
resolution was sent in order to meet the requirements of this provision.
The secretary shall keep records of all written resolutions.
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4.9

4.10

4.1

4.12

Meetings: Electronic Communication

4.9.1

492

4.9.3

494

495

Minutes

4.10.1

4.10.2

In this Standing Order “communication” and “electronic communication”
shall have the meanings set out in the Electronic Communications Act
2000 or any statutory modification or re-enactment thereof.

A governor in electronic communication with the chair and all other parties
to a meeting of the council of governors or of a committee or sub-
committee of the governors shall be regarded for all purposes as
personally attending such a meeting provided that, but only for so long as,
at such a meeting he/she 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 is deemed to be held at such a place as the
governors shall at the said meeting resolve. -In the absence of such a
resolution, the meeting shall be deemed to be held at the place (if any)
where a majority of the governors attending the meeting are physically
present, or in default of such a majority, the place at which the chair of the
meeting is physically present.

Meetings held in accordance with this standing order are subject to
requirements in respect of quorum. —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 by
electronic communication and that the governors were all able to hear each
other and were present throughout the meeting.

The minutes of the proceedings of a meeting shall be drawn up by the
secretary and submitted for agreement at the next ensuing meeting where
the chair presiding at it will sign them.

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.

Attendance

Governors who are unable to attend a meeting shall notify the secretary in advance of
the meeting so that their apologies may be submitted.

Suspension of Standing Orders

4121

412.2

4.12.3

4124

Except where this would contravene any statutory provision or any
direction made by MenitorNHS England, any one or more of the standing
orders may be suspended at any meeting, provided that at least two-thirds
of the governors are present, there is a majority of governors who are
members of the public constituency of the Trust, and that a majority of
those present vote in favour of suspension.

A decision to suspend the standing orders shall be recorded in the minutes
of the meeting.

A separate record of matters discussed during the suspension of standing
orders shall be made and shall be available to the chair and governors.

No formal business may be transacted while standing orders are
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4.13

4.14

4.15

suspended.
Variation and amendment of Standing Orders

These standing orders may only be amended in accordance with paragraph 43-44 of
the constitution.

Record of attendance

The names of the chair and governors present at the meeting shall be recorded in the
minutes.

Quorum

4.151 No business shall be transacted at a meeting unless at least one third of
the total number of governors entitled to vote are present at the meeting
with the majority of those governors present being from the public
constituency.

4.15.2 If at any meeting there is no quorum present within 30 minutes of the time
fixed for the start of the meeting, the meeting shall stand adjourned for five
clear days and upon reconvening, those present shall constitute a quorum.

4.15.3 If a governor has been disqualified from participating in the discussion on
any matter and/or from other voting on any resolution by reason of the
declaration of a conflict of interest then he/she shall no longer count
towards the quorum. -If a quorum is then not available for the discussion
and/or the 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.

Committees

5.1

5.2

5.3

54

5.5

Subject to any direction and/or guidance of MeniterNHS England, the council of
governors may and, if directed by MenriterNHS England, shall appoint committees of
the council of governors from time to time to assist it in the proper performance of its
functions under the constitution and the regulatory framework, consisting wholly or
partly of members of the council of governors and the board of directors.

A committee appointed under Standing Order 5.1 may, subject to such directions as
may be given by Meniter-NHS England or the council of governors, appoint sub-
committees consisting wholly or partly of members of the council of governors and the
board of directors.

These standing orders, as far as they are applicable, shall apply with appropriate
alteration to meetings of any committees established by the council of governors with
the term "chair" to be read as a reference to the chair of the committee and the term
"member" to be read as a reference to a member of the committee as the context
permits.

Each committee of the council of governors shall have such terms of reference and
remit and shall be subject to such conditions as the council of governors shall decide
and shall be in accordance with the regulatory framework and any direction or
guidance issued by Meniter-NHS England but, for the avoidance of doubt, the council
of governors may not delegate to any such committee any of its powers or
responsibilities.

Where committees are authorised to establish sub-committees they may not require

such sub-committees to carry out any of their responsibilities unless expressly
authorised by the council of governors.
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5.6 Where the council of governors determines that persons who are neither governors,
nor members of the board of directors nor officers of the Trust, shall be appointed to a
committee, the terms of such appointment shall be determined by the council of
governors subject to the payment of travelling expenses and other allowances being in
accordance with such sum as may be determined by the board of directors or
MeniterNHS England.

5.7 If the Board of Directors agrees, the Council of Governors may appoint Governors to
serve on joint committees with the Board of Directors or committees of the Board of
Directors. Where Governors are appointed to committees of the Board of Directors
they shall have observer status only.

Declarations of interests and register of interests

6.1 Declaration of interests

6.1.1

The regulatory framework and the constitution require each governor to
declare to the secretary :

6.1.1.1 any actual or potential, direct or indirect, financial interest
which is material to any discussion or decision they are
involved, or likely to be involved, in making, as described in
Standing Orders 6.2.2 and 6.2.6 (subject to Standing Order
6.2.3); and

6.1.1.2 any actual or potential, direct or indirect, non-financial
professional interest, which is material to any discussion or
decision they are involved, or likely to be involved, in
making, as described in Standing Orders 6.2.4 and 6.2.6;
and

6.1.1.3 any actual or potential, direct or indirect, non-financial
personal interest, which is material to any discussion or
decision they are involved, or likely to be involved, in
making, as described in Standing Orders 6.2.5 and 6.2.6 .

Such a declaration shall be made either at the time of the governor’s
election or appointment or as soon thereafter as the interest arises, but
within five clear days of becoming aware of the existence of that interest,
and in such manner as the secretary may prescribe from time to time.

In addition, if a governor is present at a meeting of the council of governors
and has an interest of any sort in any matter which is the subject of
consideration, he/she shall, at the meeting and as soon as practicable after
its commencement, disclose the fact and the chair shall then decide what
action to take. This may include excluding the governor from discussion on
the matter and/or prohibiting the governor from voting on any question with
respect to the matter.

Subject to Standing Order 6.2.3, if a governor has declared a pecuniary
interest (as described in Standing Order 6.2.2) he/she shall not take part in
the consideration or discussion of the matter.

Any interest declared at a meeting of the council of governors and
subsequent action taken should be recorded in the council of governors’
meeting minutes. -Any changes in interests should be officially declared at
the next relevant meeting following the change occurring.

This Standing Order 6 applies to any committee, sub-committee or joint
committee of the council of governors and applies to any member of any
such committee, sub-committee, or joint committee (whether or not he/she
is also a governor).
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6.2

The interests of governors in companies likely or possibly seeking to do
business with the NHS should be published in the Trust's Annual Report.
The information should be kept up to date for inclusion in succeeding
Annual Reports.

Nature of Interests

6.2.1

6.2.2

6.2.3

6.2.4

Interests which should be regarded as "material" are ones which a
reasonable person would take into account when making a decision
regarding the use of taxpayers' money because the interest has relevance
to that decision. Material interests are to be interpreted in accordance with
guidance issued by MeniterNHS England.

A financial interest is where a governor may receive direct financial
benefits (by either making a gain or avoiding a loss) from the
consequences of a decision of the council of governors. This could include:

6.2.2.1 directorships, including non-executive directorships held in
any other organisation which is doing, or is likely to be doing
business with an organisation in receipt of NHS funding;

6.2.2.2 employment in an organisation which is doing, or is likely to
do business with an organisation in receipt of NHS funding;
or

6.2.2.3 a shareholding, partnerships, ownership or part ownership of

an organisation which is doing, or is likely to do business
with an organisation in receipt of NHS funding.

A governor shall not be treated as having a financial interest in any a
matter by reason only:

6.2.3.1 of his/her membership of a company or other body, if he/she
has no beneficial interest in any securities of that company
or other body; or

6.2.3.2 of shares or securities held in collective investment or
pensions funds or units of authorised unit trusts; or

6.2.3.3 of an interest in any company, body or person with which
he/she is connected which is so remote or insignificant that it
cannot reasonably be regarded as likely to influence a
governor in the consideration or discussion of or in voting
on, any question with respect to that contract or matter; or

6.2.34 of any travelling or other expenses or allowances payable to
a governor in accordance with the constitution.

A non-financial professional interest is where a governor may obtain a non-
financial professional benefit from the consequence of a decision that the
council of governors makes, such as increasing their professional
reputation or status or promoting their professional career. This could
include situations where a governor is:

6.2.4.1 an advocate for a particular group of patients; or
6.2.4.2 a clinician with a special interest; or
6.24.3 an active member of a particular specialist body; or
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6.2.5

6.2.6

6.2.7

6.2.4.4 an advisor for the Care Quality Commission or National
Institute of Health and Care Excellence.

A non-financial personal interest is where a governor may benefit
personally ferom a decision that the council of governors makes in ways
which are not directly linked to their professional career and do not give
rise to a direct financial benefit. This could include where the governor is:

6.2.5.1 a member of a voluntary sector board or has a position of
authority within a voluntary sector organisation with an
interest in health and/or social care; or

6.2.5.2 a member of a lobbying or pressure group with an interest in
health and/or social care.

A governor will be treated as having an indirect financial interest, non-
financial professional interest or non-financial personal interest where
he/she has a close association with another individual who has a financial
interest, a non-financial professional interest or a non-financial personal
interest who would stand to benefit from a decision in which the governor is
involved in making. This includes material interests of:

6.2.6.1 close family members and relatives, including a spouse or
partner or any parent, child, brother or sister of a governor;

6.2.6.2 close friends and associates; and
6.2.6.3 business partners.

If governors have any doubt about the relevance or materiality of an
interest, this should be discussed with the chair. -Influence rather than the
immediacy of the relationship is more important in assessing the relevance
of an interest. —The interests of partners in professional partnerships
including General Practitioners should also be considered.

6.3 Register of interests

6.3.1

6.3.2

6.3.3

6.3.4

The secretary shall keep a register of interests of governors, which shall
contain the names of each governor, whether he/she has declared any
interest, and if so, the interest declared.

These details will be kept up to date by means of an annual review of the
register of interests in which any changes to interests declared during the
preceding twelve months will be incorporated.

The register of interests will be available to the public in accordance with
the constitution and the chief executive will take reasonable steps to bring
the existence of the register of interests to the attention of the local
population.

In establishing, maintaining and publicising the register of interests, the
Trust shall comply with all guidance issued from time to time by
MeniterNHS England.

Standards of business conduct

Each governor shall comply with the Trust’'s code of conduct and any guidance and directions
issued by MeniterNHS England, in particular the NHS Foundation Trust Code of Governance.

Appointments and recommendations

8.1 A governor shall not solicit for any person any appointment under the Trust or
recommend any person for such appointment but this paragraph of this standing order
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10.

11.

12.

8.2

8.3

8.4

8.5

8.6

shall not preclude members from giving written testimonial of a candidate's ability,
experience or character for submission to the Trust in relation to any appointment.

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

Candidates for any staff appointment under the Trust shall, when making such an
application, disclose in writing to the Trust whether they are related to any governors
or the holder of any office within the Trust. -Failure to disclose such a relationship shall
disqualify a candidate and, if appointed, render them liable to instant dismissal.

The chair and every governor shall disclose to the chief executive or his/her delegated
officer any relationship between themselves and a candidate of whose candidature
that governor or officer is aware. -It shall be the duty of the chief executive or his/her
delegated officer to report to the council of governors any such disclosure made.

On appointment, each governor should disclose to the council of governors whether
they are related to any other governor or holder of any office in the Trust.

Where the relationship to another governor is disclosed, Standing Order 6 shall apply.

Confidentiality

9.1
9.2

9.3

All governors shall abide by the Trust’s policies on confidentiality and code of conduct.

A member of the council of governors or an attendee on a committee of the council of
governors shall not disclose a matter dealt with by, or brought before, the council of
governors without its permission, or until the committee shall have reported to the
council of governors or shall otherwise have concluded on that matter.

A governor or other attendee at a committee shall not disclose any matter dealt with
by the committee, notwithstanding that the matter has been reported or action has
been concluded, if the council of governors or committee resolves that it is
confidential.

Interface between the council of governors and the board of directors

The council of governors will cooperate with the board of directors as far as possible in order
to comply with the regulatory framework in all respects and in particular in relation to matters
set out in the constitution. -In the event of a dispute arrangements are set out in annex 98,
appendix 2, paragraph 2.

Miscellaneous

111

The secretary shall provide a copy of these standing orders to each governor and
endeavour to ensure that each governor understands his/her responsibilities within
these standing orders.

If for any reason these standing orders are not complied with, full details of the non-
compliance and any justification for non-compliance and the circumstances around the
non-compliance, shall be reported to the next formal meeting of the council of
governors for action or ratification. -All governors have a duty to disclose any non-
compliance with these standing orders to the chair as soon as possible.

Council of governors: declarations

12.1

A member of a public constituency standing for election as governor must make a
declaration for the purposes of Section 60(2) of the 2006 Act in the form specified
beloew-stating the particulars of his/her qualification to vote as a member and that
he/she is not prevented from being a governor by virtue of paragraph 8 of Schedule 7
of the 2006 Act. It is an offence to knowingly or recklessly make a statement or
declaration in respect of Section 60(2) of the 2006 Act which is false in material
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13.

12.2

12.3

particular.

The specified form of declaration shall be set out on the nomination form referred to in
the Medel-model Election-election Rules-rules at annex 4.-and-shall-state-as-follows:

A governor elected to the council of governors by the public constituency or staff
constituency may not for the purposes of Section 60(3) of the 2006 Act vote at a
meeting of the council of governors unless within the period since his/her election,
he/she has made a declaration in the form specified below stating which constituency
he/she is a member of, and is not prevented from being a member of the council of
governors by paragraph 8 of Schedule 7 to the 2006 Act:

"I declare that | am a member of the public constituency or staff constituency and am
eligible to vote at a meeting of the council of governors, and that | am not debarred
from voting by any of the provisions in paragraph 8 of Schedule 7 to the 2006 Act ".

Lead governor and deputy lead governor

13.1
13.2

13.3

13.4

13.5

13.6

The council of governors shall appoint or elect a governor as the lead governor.

A Geverner—governor seeking election as Lead-lead Geverner—governor will be
required to submit a written statement to the Company-Ssecretary or equivalent in
support of their candidature by a specific deadline. The statement must not be in
excess of 300 words. Statements will be circulated to all Gevernors-governors by the
Company-Ssecretary by email following the expiry of the deadline for submission.
Governors shall be provided with a deadline to register an electronic vote by email.
The Company-sSecretary shall act as the Returning-returning Officer-officer in respect
of the election.

The lead governor shall provide his/her contact details to NHS Improvement (NHSI)
and continue to update NHSI and the council of governors with his/her contact details
as and when they change.

The role of the lead governor is to facilitate direct communication between NHSI and
the council of governors in the limited circumstances where it may not be appropriate
to communicate through the normal channels. -The council of governors may agree
that the lead governor should undertake other specified duties.

The lead governor shall take steps to understand NHSI’s role, the available guidance
and the basis on which Meniter-NHS England may take regulatory action.

In the event that an individual governor wishes to make contact with NHSI, this contact
will be through the lead governor.
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13.7  The council of governors may appoint or elect a deputy lead governor to undertake
such responsibilities as the council of governors may specify.

13.8 The same process set out at 13.1-4 used for the appointment of the Lead-lead
Gevernor-governor te-will be used for the appointment of the Beputy-deputy Lead-lead
Gevernorgovernor.
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ANNEX 7
Standing Orders for the Practice and Procedure of the Board of Directors

(Paragraph 2631)
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Introduction

These standing orders for the practice and procedures of the board of directors (and any sub-
committees) are the standing orders referred to in paragraph 31 of the constitution.

1.

Interpretation

The definition and interpretation of words and expressions contained in these standing orders
are as set out at paragraph 45-47 of the constitution.

Save as otherwise permitted by law, at any meeting the Chairman-chair of the Trust shall be
the final authority on the interpretation of Standing Orders (on which he/she should be advised
by the Chiefchief Executive-executive and Secretarysecretary).

Not Used
Not Used
Meetings
4.1 Calling of meetings

4.1.1 Ordinary meetings of the board of directors shall be held at regular
intervals at such times and in such places as the board of directors may
determine. -Board meetings shall be held in public but the whole or any
part of a meeting may be held in private if the Board so resolves.

4.1.2 The chair may call a meeting of the Board at any time.

41.3 One third or more directors of the Board may requisition a meeting in
writing.- If the chair refuses, or fails, to call a meeting within seven clear
days of a requisition being presented, the directors signing the requisition
may forthwith call a meeting.

4.2 Notice of meetings

4.2.1 Before each meeting of the Board, a notice of the meeting, specifying the
business proposed to be transacted at it, and signed by the chair or by an
officer of the Trust authorised by the chair to sign on his/her behalf, shall
be delivered to, or sent by email, or sent by post to the usual place of
residence of every director, so as to be available to them at least five clear
days before the meeting save in the case of emergencies.

422 In the case of a meeting called by directors in default of the chair calling
the meeting, the notice shall be signed by those directors.

423 Failure to serve notice on more than three directors will invalidate any
meeting.- A notice will be deemed to have been served 48 hours after it
was posted.

424 Before any meeting of the Board which is to be held in public, a public

notice of the time and place of the meeting, and the public part of the
agenda, shall be displayed on the Trust's website and at the Trust's
premises at least three clear days before the meeting.

Agendas and supporting papers

Save in an emergency, an agenda shall be sent to each director so as to arrive with each
director no later than 5 days in advance of each meeting and supporting papers, whenever
possible, shall accompany the agenda. -Minutes of the previous meeting will be circulated with
the papers for approval and this will be a specific agenda item.
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6. Motions

6.1 A member of the Board wishing to move or amend a motion shall send written notice

| of it to the chair at least ten clear days before the meeting. -Requests made less than

ten days before a meeting may be included on the agenda at the discretion of the

| chair. -This paragraph shall not prevent any motion being moved during the meeting,

‘ without notice, on any business mentioned on the agenda subject to standing order
7.5.

6.2 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.

6.3 Notice of a 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 director who gave it and also the signature of four other
members of the Board. -When the Board has disposed of any such motion it shall not
be competent for any member of the Board, other than the chair, to propose a motion
to the same effect within six months; however the chair may do so if he/she considers
it appropriate.

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

6.5 When a motion is under discussion or immediately prior to discussion it shall be open
to a director to move:

6.5.1 an amendment to the motion;

6.5.2 the adjournment of the discussion or the meeting;

6.5.3 that the meeting proceed to the next business;

6.5.4 the appointment of an ad hoc committee to deal with a specific item of
business;

6.5.5 that the motion be now put.

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.

6.6 Emergency Motion

Subject to the agreement of the chair and this standing order 7, a director may give
written notice of an emergency motion after the issue of the notice of meeting and
agenda up to one hour before the time fixed for the meeting. -The notice shall state
the grounds of urgency. -At the chair's discretion, the emergency motion shall be
declared to the Board at the commencement of the business of the meeting as an
| additional item included on the agenda. -The chair's decision to include the item shall

be final.
7. Voting

7.1 All questions put to the vote shall, at the discretion of the chair, be decided by a show
of hands. -A paper ballot may be used if a majority of the board of directors present so
request.

7.2 Save as provided in the constitution, every question put to a vote at a meeting shall be
determined by a majority of the votes of the directors present and voting on the
question.

7.3 In no circumstances may an absent director vote by proxy. -Absence is defined as

being absent at the time of the vote.
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10.

7.4

7.5

7.6

7.7

+#7.8

In the case of an equal vote, the chair or such other person presiding at the meeting
shall have a second, and casting vote.

If at least one-third of the Directors present so request, the voting (other than by paper
ballot), on any question may be recorded to show how each Director present voted or
abstained.

If a Director so requests, his/her vote shall be recorded by name upon any vote (other
than by paper ballot).

An Officer who has been appointed formally by the board of directors to act up for an
executive director during a period of incapacity or temporarily to fill an executive
director vacancy, shall be entitled to exercise the voting rights of the executive
director.- An Officer attending the board of directors to represent an executive director
during a period of incapacity or temporary absence without formal acting up status
may not exercise the voting rights of the executive director. -An Officer’s status when
attending a meeting shall be recorded in the minutes.

Any matter which could be decided by the board of directors in a meeting may be

determined by written resolution. A written resolution shall, with any accompanying
papers which are relevant, describe the matter to be decided and provide for directors
to sign the resolution to confirm their agreement. A written resolution may comprise
identical documents sent to all directors, each to be signed by a director. or one
document to be signed by all directors. A written resolution shall be passed only when
at least three-quarters of the directors approve the resolution in writing within the
timescale imposed when sent. A written resolution may be circulated in electronic form
(including by email) and signed and returned electronically or approval indicated in
writing by email from the email address to which the written resolution was sent in
order to meet the requirements of this provision. The secretary shall keep records of
all written resolutions.

Meetings: Electronic Communication

8.1

8.2

8.3

8.4

In this Standing Order “communication” and “electronic communication” shall have the
meanings set out in the Electronic Communications Act 2000 or any statutory
modification or re-enactment thereof.

A director in electronic communication with the chair and all other parties to a meeting
of the board of directors or of a committee or sub-committee of the directors shall be
regarded for all purposes as personally attending such a meeting provided that, but
only for so long as, at such a meeting he/she 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 directors attends by way of electronic
communication is deemed to be held at such a place as the directors shall at the said
meeting resolve. -In the absence of such a resolution, the meeting shall be deemed to
be held at the place (if any) where a majority of the directors attending the meeting are
physically present, or in default of such a majority, the place at which the chairman of
the meeting is physically present.

The minutes of a meeting held in this way must state that it was held by electronic
communication and that the directors were all able to hear each other and were
present throughout the meeting.

Attendance

Directors who are unable to attend a meeting shall notify the secretary in advance of the
meeting in question so that their apologies may be submitted.

Quorum
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10.1  The quorum of a meeting will be at least half of the whole number of members of the
Board (including at least one non-executive director and one executive director).

10.2  An Officer in attendance for an Executive Director but without formal acting up status
may not count towards the quorum.

10.3 If a member of the Board has been disqualified from participating in the discussion on
any matter and/or from voting on any resolution by reason of a declaration of a conflict
of interest that person shall no longer count towards the quorum. -If a quorum is then
not available for the discussion and/or the 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.

10.4 The requirement in standing order 10.1 above for a least one executive director to
form part of the quorum shall not apply where the executive directors are excluded
from a meeting.

The chair is appointed in accordance with the constitution (annex-9-appendix-4)-and shall be
responsible for the operation of the board of directors (and council of governors), and chair all
board of directors (and council of governors) meetings when present.

The deputy chair is appointed in accordance with the constitution.

12.2 Senior Independent Director

The senior independent director is appointed in accordance with the constitution.

1. Chair

12. 12.1 Deputy Chair
Notused

4213 Executive directors

Executive directors are appointed in accordance with the constitution {annex-9-appendix4)
and shall exercise their authority within the terms of these standing orders, the standing
financial instructions and the scheme of reservation and delegation.

1314  Chief executive

1415

The chief executive shall be responsible for the overall performance of the executive functions
of the Trust and is the accountable officer for the Trust.

Finance director

1516

1617

1718

The finance director shall be responsible for the provision of financial advice to the Trust and
for the supervision of financial control and accounting systems.

Non-executive directors

The non-executive directors shall not be granted nor shall they seek to exercise any individual
executive powers on behalf of the Trust.

Not used
Arrangements for the exercise of Trust functions by delegation

17.218.2 Scheme of reservation and delegation
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The chief executive shall prepare a scheme of reservation and delegation identifying
matters that shall be reserved and those to be delegated which shall be considered
and approved by the Board.

17318.3 Delegation of function to committees, officers or other bodies

Subject to the regulatory framework and such guidance, if any, as may be given by
MeniterNHS England, the board of directors may make arrangements on behalf of the
Trust for the exercise of any of its functions by a formally constituted committee, sub-
committee, or an officer of the Trust; in each case subject to such restrictions and
conditions as the board of directors think fit.

17418.4 Delegation to committees

The Board shall agree from time to time to the delegation of executive powers to be
exercised by committees, or sub-committees, which it has formally constituted in
accordance with the constitution, the terms of authorisation, binding guidance issued
by Menitoer-NHS England and the 2006 Act. -The constitution and terms of reference of
these committees, or sub-committees and their specific executive powers shall be
approved by the Board in respect of its sub-committees.

1£518.5 Not used
17.618.6 Delegation to officers

Those functions of the Trust which have not been retained as reserved by the Board
or delegated to other committee or sub-committee shall be exercised on behalf of the
Trust by the chief executive. -The chief executive shall determine which functions
he/she will perform personally and shall nominate officers to undertake the remaining
functions for which he/she will still retain accountability to the Trust.

177187 Discharge of the direct accountability

Nothing in the scheme of reservation and delegation shall impair the discharge of the
direct accountability to the Board of the finance director to provide information and
advise the Board in accordance with statutory requirements or any requirements of
MeniterNHS England.

47.818.8 Duty to report non-compliance with standing orders and standing
financial instructions

If for any reason these standing orders are not complied with, full details of the non-
compliance, and the circumstance around the non-compliance, shall be reported to
the next formal meeting of the Board for action or ratification. -All members of the
Board and officers have a duty to disclose any non-compliance with these standing
orders to the secretary as soon as possible.

4819  Appointment of committees and sub-committees
48:219.2 Appointment of committees and sub-committees
Subiject to the paragraph 3.3 of the constitution and such directions and guidance as
may be issued by Meniter-NHS England from time to time, the Board may appoint
committees of the Board consisting of one or more members of the Board.
A committee appointed under this standing order may, subject to such directions and
guidance as may be issued by NHS EnglandMeniter or the Board, appoint sub-

committees.

48319.3 Applicability of standing orders and standing financial instructions to
committees and sub-committees
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The standing orders and standing financial instructions of the Trust, as far as
applicable, shall, as appropriate, apply to meetings and any committees and sub-
committees established by the Board.- In which case the term "chair" is to be read as
a reference to the chair of the committee or sub-committee as the context permits, and
the term "member of the Board" is to be read as a reference to a member of the
committee or sub-committee also as the context permits.

184194 Delegation of powers by committees to sub-committees

Where committees are authorised to establish sub-committees they may not delegate
executive powers to the sub-committees unless expressly authorised by the Board.
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18-519.5 Terms of reference of committees

Each such committee or sub-committee shall have such terms of reference and
powers and be subject to such conditions as the Board shall decide. -Such terms of
reference shall be in accordance with the regulatory framework and any directions and
guidance issued by MeniterNHS England.

48.619.6 Approval of appointments to committees

Subject to standing order 19.6, the Board shall approve the appointments to each of
the committees which it has formally constituted.

18.719.7 Appointments for statutory functions

Where the Board is required by the constitution, by any applicable statute or
regulations or by any directions or guidance issued by Meniter—NHS England to
appoint persons to a committee to undertake statutory functions, and where such
appointments are to operate independently of the Board, such appointments shall be
made in accordance with the constitution or such applicable statute or regulations or
such directions or guidance issued by MenitorNHS England.

48:819.8 Committees established by the Board
The committees established by the Board are:
19.8.1 Audit &Assuranceand Risk Committee;

19.8.2 Finance and Investment Committee;

19.8.3 People and Organisational Development Committee;

18-8-419.8.4 Quality Committee;

18.8.219.8.5 Remuneration and AppointmentNeminations Committee;
18-8319.8.6 Charitable Funds Committee; and

18-8:419.8.7  where so required, a committee to act as a joint special committee
with a committee of the council of governors for the purpose of resolving
disputes between the council of governors and the Board in accordance with
the dispute resolution procedure.

18:919.9 Other committees and sub-committees

The Board may also establish such other committees and sub-committees as required
to discharge the Board’s responsibilities.

4920 Declarations of interest and register of interests

19.220.2 Declarations of interests

49-21420.2.1 Each director shall comply with paragraph 32 of the constitution
regarding conflicts of interest.

49.2.220.2.2 Interests that need to be declared by a director in accordance with
paragraph 32 of the constitution (a Declarable Interest) are:

49:2.21420.2.2.1any actual or potential, direct or indirect, financial interest
which is material to any discussion or decision they are involved, or
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likely to be involved, in making, as described in Standing Orders
20.3.2 and 20.3.7 (subject to Standing Orders 20.3.3 and 20.3.4); and

49-2.2.220.2.2.2any actual or potential, direct or indirect, non-financial
professional interest, which is material to any discussion or decision
they are involved or likely to be involved in making, as described in
Standing Orders 20.3.5 and 20.3.7; and

49-2.2.320.2.2.3any actual or potential, direct or indirect, non-financial
personal interest, which is material to any discussion or decision they
are involved or likely to be involved in making, as described in
Standing Orders 20.3.6 and 20.3.7.

49.2.320.2.3 If a director has a Declarable Interest, he/she shall make the
declaration at the time of his/her appointment or as soon thereafter as the
interest arises, and in any event within five clear days of becoming aware of
the existence of that interest. The interest shall be declared in such manner as
the secretary may prescribe from time to time.

49.2.420.2.4 _ If a director is present at a meeting of the board of directors and has a
Declarable Interest, he/she shall, as soon as practicable after the
commencement of the meeting, or after the conflict of interest is established,
disclose that fact and the chair shall decide what action to take. This may
include excluding the director from discussions on the matter and/or
prohibiting the director from voting. -Subject to Standing Orders 20.3.3 and
20.3.4, if a Director has declared financial interest (as described in Standing
Order 20.3.2) he/she shall not take part in the consideration or discussion of
the matter.

19.2.820.2.5 At the time the interest is declared, it shall be recorded in the minutes
of the meeting. -Any change in interests should be officially declared at the
next relevant meeting following the change occurring.

19:2.620.2.6  The interests of directors in companies likely or possibly seeking to
do business with the NHS should be published in the Trust's Annual Report.
The information should be kept up to date for inclusion in succeeding Annual
Reports.

49:320.3 Nature of interests

49-3-420.3.1 A Declarable Interest is one which a reasonable person would take
into account when making a decision regarding the use of taxpayers' money
because the interest has relevance to that decision. Declarable Interests are
to be interpreted in accordance with guidance issued by MeniterNHS England.

49-3-220.3.2 A financial interest is where a director may receive direct financial
benefits (by either making a gain or avoiding a loss) from the consequences of
a decision of the Trust. This could include:

49:3:2420.3.2.1 directorships, including non-executive directorships held in
another organisation which is doing, or is likely to do business with an
organisation in receipt of NHS funding; or

49-3-2.220.3.2.2employment in an organisation which is doing, or is likely to
do business with an organisation in receipt of NHS funding; or

49.3.2.320.3.2.3 a shareholding, partnerships, ownership or part ownership of
an organisation which is doing, or is likely to do business with an
organisation in receipt of NHS funding.

19:3-320.3.3 A Director shall not be treated as having a financial interest in any
matter by reason only:
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49-3-3-1420.3.3.1 of his/her membership of a company or other body, if he/she
has no beneficial interest in any securities of that company or other
body; or

19.3-3-220.3.3.2 of his/her ownership of shares or securities held in collective
investment or pensions funds or units of authorised unit trusts; or

49-3-3-320.3.3.3 of an interest in any company, body or person with which
he/she is connected which is so remote or insignificant that it cannot
reasonably be regarded as likely to influence a director in the
consideration or discussion of or in voting on, any question with
respect to that matter.

19.3:420.3.4  Any remuneration, compensation or allowances payable to a Director

by virtue of paragraph 18 of Schedule 7 of the 2006 Act shall not be treated as
a financial interest for the purpose of this Standing Order.

49:3-5620.3.5 A non-financial professional interest is where a Director may obtain a

non-financial professional benefit from the consequence of a decision that the
Trust makes, such as increasing their professional reputation or status or
promoting their professional career. This could include situations where a
Director is:

49-3-5-420.3.5.1 an advocate for a particular group of patients; or
19.3.6-220.3.5.2 a clinician with a special interest; or
49-3:5-320.3.5.3 an active member of a particular specialist body; or
49-3-5-4-an advisor for the Care Quality Commission or National

49-3.5.520.3.5.4 Institute of Health and Care Excellence.

493-620.3.6 A non-financial personal interest is where a Director may benefit

personally ferom a decision that the Trust makes in ways which are not
directly linked to their professional career and do not give rise to a direct
financial benefit. This could include where the Director is:

49.-3:6-1420.3.6.1 a member of a voluntary sector board or has a position of
authority within a voluntary sector organisation with an interest in
health and/or social care; or

49.3.6.220.3.6.2a member of a lobbying or pressure group with an interest in
health and/or social care.

49.3:720.3.7 A Director will be treated as having an indirect financial interest, non-

149-420.4

financial professional interest or non-financial personal interest where he/she
has a close association with another individual who has a financial interest, a
non-financial professional interest, or a non-financial personal interest who
would stand to benefit from a decision of the Trust. This includes material
interests of:

49.:3:71420.3.7.1 close family members and relatives, including a spouse,
partner, parent, child or sibling;

19.3.7.220.3.7.2 close friends and associates; and
49:3-4320.3.7.3 business partners.

Register of interests
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2021

2422

2223

2324

2425

2526

49-41420.41 The secretary shall keep a register of interests of directors, which
shall contain the names of each director, whether he/she has declared any
interest, and if so, the interest declared.

19:4.220.4.2  These details will be kept up to date by means of an annual review of
the register of interests in which any changes to interests declared during the
preceding twelve months will be incorporated.

49:4:320.4.3  The register of interests will be available to the public in accordance
with the constitution and the chief executive will take reasonable steps to bring
the existence of the register of interests to the attention of the local population.

19.4.420.4.4 In establishing, maintaining and publicising the register of interests,
the Trust shall comply with all guidance issued from time to time by
MeniterNHS England.

Custody of seal
The common seal of the Trust shall be kept by the secretary in a secure place.
Register of sealing

An entry of every sealing shall be made and numbered consecutively in a register provided for
that purpose recording the persons who shall have approved and authorised the document
and those who attested the seal.- A report of all sealings shall be made to the Board at least
quarterly.- (The report shall contain details of the seal number, a description of the document
and the date of sealing).

Sealing of documents

The common seal of the Trust shall not be fixed to any documents unless the sealing has
been authorised by a resolution of the Board which expression includes, by virtue of the
resolution of the Board adopting these standing orders, documents approved for sealing by
the chair and either the chief executive or another executive director.

Signature of documents

The chief executive or nominated officers shall be authorised, by resolution of the Board, to
sign on behalf of the Trust any agreement or other document not requested to be executed as
a deed, the subject matter of which has been approved by the Board or any committee or sub-
committee with delegated authority.

Suspension of standing orders

Except where this would contravene any statutory provision, or guidance issued by Menitor
NHS England any one or more of the standing orders may be suspended at any meeting,
provided the meeting is quorate.

Confidentiality

2627

All members of the board of directors shall abide by the Trust’s policies on confidentiality and
code of conduct.

Interface between the board of directors and the council of governors

The Board will cooperate with the council of governors as far as possible in order to comply
with the regulatory framework in all respects and in particular in relation to matters set out in
the constitution.- In the event of a dispute arrangements are set out in annex 98, appendix 2,
paragraph 2.
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2728 Standing orders to be given to members of the Board and officers

It is the duty of the chief executive to ensure that existing members of the Board and officers
and all new appointees are notified of and understand their responsibilities within standing
orders and standing financial instructions.- Updated copies shall be issued to staff designated
by the chief executive.
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ANNEX 8
Further Provisions

Appendix 1 - Membership

Membership

Representative membership

1.1

1.2

The Trust shall at all times strive to ensure that, taken as a whole, its actual
membership is representative of those eligible for membership. -To this end the Trust
shall at all times have in place and pursue a membership strategy which shall be
approved by the council of governors and shall be reviewed by them from time to time
and at least every three years.

The council of governors shall present to each annual members’ meeting:

1.1.1 a report on steps taken to secure that, taken as a whole, the actual
membership of its constituencies and the classes of constituencies is
representative of those eligible for such membership;

1.1.2 the progress of the membership strategy; and

1.1.3 any changes to the membership strategy.
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Annex 8: Appendix 2

Dispute resolution procedures

Dispute: general

In the event of any dispute about the entitlement to membership the dispute shall be referred
to the Seeretary-secretary who shall make a determination on the point in issue. If the member
is aggrieved at the decision of the secretary he/she may appeal in writing within 14 days of the
secretary’s decision to the council of governors whose decision shall be final.

Dispute: council of governors and the board of directors
In the event of dispute between the council of governors and the board of directors:

2.1 In the first instance the chair on the advice of the secretary, and such other advice as
the chair may see fit to obtain, shall seek to resolve the dispute;

2.2 If the chair is unable to resolve the dispute he/she shall refer the dispute to the
secretary who shall appoint a joint special committee constituted as a committee of
the board of directors and a committee of the council of governors, both comprising
equal numbers, to consider the circumstances and to make recommendations to the
council of governors and the board of directors with a view to resolving the dispute;

2.3 If the recommendations (if any) of the joint special committee are unsuccessful in
resolving the dispute, the chair may refer the dispute back to the board of directors
who shall make the final decision.
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Annex 8: Appendix 3

Legal issues

Indemnity insurance

The Trust will purchase indemnity insurance cover for governors, directors and the secretary,
who have acted honestly and in good faith. -They will not be required to meet out of their
personal resources, any personal civil liability incurred in the execution or purported execution
of their functions save where they have acted recklessly.

Checking process: governors and non-executive directors

Governors and non-executive directors will be subject to a checking process at the time of
election/appointment to ensure that they meet the fit and proper persons requirements set out
in the Trust’'s NHS provider licence and, in the case of non-executive directors, in regulation 5
of the Health and Social Care Act 2008 (Regulated Activities) Regulations 2014; this may
involve Disclosure and Barring Service (DBS) checks and a health assessment undertaken by
the Trust’s occupational health department. -NB: executive directors undergo these checks as
part of the Trust’s recruitment process.

Review of Trust documents

As part of its commitment to good governance, the Trust will undertake regular reviews of all
documentation associated with governance. -Any change/amendment will be considered by
the appropriate board or committee, or the council of governors if appropriate, and will be
submitted to MenitorNHS England where this is required.

Interpretation
In the event of a question arising about any ambiguity, meaning or internal inconsistency

within this constitution or about any matter not provided for by the constitution the Board shall
have jurisdiction to determine that question and its decision shall be binding.
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University Hospital Southampton
NHS Foundation Trust

Report to the Council of Governors

Title: Appointment of Lead Governor

Agenda item: 6.3

Sponsor: Jenni Douglas-Todd, Trust Chair

Author: Karen Russell, Council of Governors’ Business Manager
Helen Potton, Interim Associate Director of Corporate Affairs and
Company Secretary

Date: 20 July 2022

Purpose Assurance |Approval Ratification Information
or
reassurance

Y

Issue to be addressed:

One of the roles of the council of governors is to appoint the lead
governor. The current lead governor, Bob Purkiss, will reach the end of
his second term of office on 30 September 2022. As the constitution
only allows a lead governor to stay in post for two terms a new lead
governor needs to be appointed.

The role of the lead governor is an important one and details of the role
is set out in Appendix A.

Any governor seeking to be elected as the lead governor is required to
submit a written statement to the Associate Director of Corporate Affairs
by a specified date. The statement must not be in excess of 300 words
and will be circulated to all governors by email following the expiry of the
deadline for submission. Governors will be provided with a deadline to
register an electronic vote by email and the Associate Director of
Corporate Affairs will act as the Returning Officer in respect of the
election.

Response to the issue:

It is proposed that governors who are interested in applying for the role
of lead governor, should submit a written statement as specified above
by the specified date. Statements will then be circulated to all
Governors by the Company Secretary by email and an electronic vote
will take place.

Implications:
(Clinical, Organisational,
Governance, Legal?)

The appointment of a lead governor will support the effective running of
the Council of Governors.

Risks: (Top 3) of carrying
out the change / or not:

1. The Council of Governors will have the added benefit of an
effective lead governor in post.

2. Compliance with the National Health Service Act 2006, as
amended.

3. The constitution reflects current practice of the Council of
Governors and the board of directors and appointment of the
lead governor.

Summary: Conclusion
and/or recommendation

The Council of Governors is requested to approve the proposed process
for appointing a new lead governor.




University Hospital Southampton NHS

NHS Foundation Trust
Appendix A
Lead Governor

Outline of role

The primary role of the Lead Governor is as a liaison for NHS England and Improvement (NHSE/I)
on behalf of governors in rare circumstances where it would be inappropriate to contact governors
via the Chair or the Company Secretary.

To facilitate this, the Lead Governor shall provide his/her contact details to NHSE/I and continue to
update them and the Council of Governors with their contact details as and when they change.

In additibretaitips alitlvéehieheha leomight@ldaribasiyéo discuss closed board items, to raise issues and

discuss national or local topics

e Chairing Council meetings which cannot be chaired by the Trust Chair, Deputy-Chair or other
Non-Executive due to a conflict of interest

e Being involved with the setting of agendas for Council of Governor meetings.

e Supporting the Chair in taking action to remove a Governor due to unconstitutional
behaviour

e Acting as spokesperson for the Council of Governors at internal and external groups or
meetings, for example the annual members meeting

e Feeding back to governors on their activities

e Working with the Company Secretary to ensure the Council of Governors have appropriate
training to discharge their responsibilities effectively

e Other activities as requested by the Council of Governors or the Chair.

To be able to fulfil this role effectively, the Lead Governor will need to:

e Have the confidence of fellow governors and the Board of Directors

e Understand NHSE/I’s role, the available guidance and the basis upon which they may take
regulatory action

e Have time to commit to the role

e Take an active role in the activities of the Council of Governors

Any governor may stand for the role. The Lead Governor shall be determined by a majority vote of
the Council of Governors present and voting at a council meeting, conducted as a ballot or show of
hands. The Chair shall have the casting vote if required.

The appointment shall be for a period of a period of two years with the option to re-stand for one
further term.

The Lead Governor may step down from this role at any time by mutual agreement with the Chair.
The role is not subject to remuneration, although the cost of travel or other expenses incurred will
be met by the Trust in line with the Council of Governors Reimbursement Protocol.

G:\Plan\TRUSTBED\corp governance\Council of Governors\Roles and Responsibilities\Lead Governor Role Description
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University Hospital Southampton
NHS Foundation Trust

Report to the Council of Governors

Title:

Membership Engagement

Agenda item:

71

Sponsor: David French, Chief Executive Officer
Author: Sam Dolton, Events and Membership Officer
Date: 20 July 2022
Purpose Assurance |Approval Ratification Information
zassurance
Y

Issue to be addressed:

Information about engagement with Trust members supports the
Council of Governors in their role.

Response to the issue:

This report aims to update the council on Trust membership and recent
and planned engagement activities.

Implications:
(Clinical, Organisational,
Governance, Legal?)

This report provides engagement information, there are no specific
implications.

Risks: (Top 3) of carrying
out the change / or not:

This report is provided for the purpose of information.

Summary: Conclusion
and/or recommendation

This report is provided for the purpose of information.
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University Hospital Southampton
NHS Foundation Trust

Overview of engagement

Over the last three months membership engagement has evolved, with more opportunities for
face to face interaction in the community, alongside continued digital engagement.

The Connect membership newsletter was sent to all public members we have an email address
for in June. We also sent two targeted emails to smaller sections of our database. One was to
every member who had attended a vaccines virtual event or stated an interest in research,
reporting results from the UHS led Cov-Boost study which show that COVID-19 vaccines given as
a fourth dose offer excellent boosting immunity protection. And another targeted email was sent
to members with a stated interest in children’s services inviting them to review our wards.

The February 2022 membership survey showed that public members wanted to know more about
research, and as the Trust marked 50 years of research partnership with the University of
Southampton a virtual event around this provided an opportunity for members to be part of the
celebrations. Attendees learnt how the hospital-university partnership has developed over the last
50 years, with engaging patient stories and information on how to get involved in clinical research.

We have also attended several in-person events to promote Trust membership and convey key
messages to the public, including:

e Southampton Marathon: promoting the importance of knowing where to go for treatment
in Southampton, particularly for runners who may have needed medical care in the hours
and days after the event.

e Legends vs UHS football match: at this event organised by Southampton Hospitals
Charity we promoted membership to attendees.

e Carers in Southampton diabetes coffee morning: a small event aimed at people from
BAME backgrounds, with UHS consultant Mayank Patel raising awareness of type 2
diabetes and living well with diabetes.

Connect newsletter

Connect edition Date sent Sent to Bounces Opens*
June 2022 17/06/2022 2690 87 47%
Targeted emails

Campaign Date sent Sent to Bounces Opens *
Cov-Boost study | 10/05/2022 249 7 68%
results

Children and 26/05/2022 153 2 53%
young people

ward visits

Virtual event

Virtual event Date held Pre-registrations | Peak live Recording views*
audience
Celebrating 50 26/05/2022 136 65 145

years of research
in Southampton

*As of 23 June 2022
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University Hospital Southampton
NHS Foundation Trust

Public engagement on social
Impressions = number of times a post has been displayed
Engagement = number of likes, shares, comments

We continued to be very active across our social media channels providing updates and
guidance. Content with high engagement included:

New guidance on wearing masks

In June we announced that staff, patients and visitors will not routinely be required to wear
facemasks in non-clinical and clinical areas of UHS (with some exceptions), unless this is their
personal preference.

40,710 impressions 3,779 engagements

International day of the midwife and International Nurses’ Day

We celebrated our amazing nursing family in May on these two dedicated days, with videos
thanking colleagues for the all the work they do, as well as coverage from our celebration of
nursing event.

50,454 impressions 4,825 engagements

Suzanne Cunningham retires

At the end of April our director of midwifery Suzanne Cunningham retired after 36 years shaping
and improving maternity services while also helping to bring thousands of babies safely into the
world.

42,880 impressions 4,984 engagements

UHS surgeon becomes President-elect for the UK and Eire Glaucoma Society

We congratulated Ms Nishani Amerasinghe, consultant ophthalmic surgeon, on becoming
President-elect for the UK and Eire Glaucoma Society, which forms part of Glaucoma UK and
aims to promote the exchange of knowledge between specialists and those involved in the
management and care of glaucoma patients.

17,417 impressions 1,850 engagements
Governor updates
Weekly updates and a round-up of the key staff briefing messages are continuing to be sent,

including a special update detailing changes to the wearing of masks and social distancing
requirements around UHS sites.
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Overview of membership

Member analysis

Number of 18 - 60 60 -74 75+ Identify as
members BAME
July 2021 8275 2286 2304 3685 460 0
Oct 2021 8266 ¥ 2314 2275 3677 487 1}
Jan 2022 8289 1) 2306 2269 3714 489 1
Apr 2022 8210 ¥ 2285 2222 3703 492 1)
Jun 2022 8207 ¥ 2308 2192 3707 497 1

Member recruitment

Since the last Council of Governors meeting on 27 April 2022 up to 23 June 2022, 59 new
members have joined the Trust. Recruitment has been driven by directly promoting UHS
membership to University of Southampton staff through faculty departments, which has led to 34
new sign ups, thank you to Mandy Fader for helping to arrange this.

Several new members were also recruited at the face to face engagement events detailed above.

And time of reporting we are starting to see new members sign up so they can vote or stand in
the upcoming Council of Governors election. This has been promoted on the Trust’s official social
media channels and we have asked 38 local patient groups, including Healthwatch and
organisations supporting people with a range of conditions, to pass on information about the
election to their networks.

Overall there has been a slight drop in total members as we have had responses from Council of
Governor election postcards when a member is either deceased or has moved, but numbers have
risen in the under 60 age category and those who identify as BAME.

Conclusion

Our immediate focus is to:

e Support the upcoming Council of Governors election in four public constituencies and two
staff constituencies, including production of an election special edition of Connect in late
August 2022.

e Plan and execute annual members’ meeting, provisionally confirmed for 28 September.

e Plan and execute involvement in upcoming in-person community events to promote UHS
membership and communicate key Trust messages.

Our long-term focus remains on implementing the membership engagement strategy 2021-2025.

Recommendation

This paper aims to update the Council of Governors on Trust membership and recent and
planned engagement activities.

Appendices

e None
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