
Public Board of Directors Meeting 
30th September 2025 

Report Agenda 
Item 13. 

Freedom to Speak Up Report (FTSU) 

Purpose of the 
Report 

Decision Ratification Assurance X Information 

Accountable Lead Cathy Chadwick Chief Operating Officer 
Author(s) Helen Ellis Freedom to Speak Up Guardian 
Board Assurance 
Framework 

BAF 1 Quality 
BAF 2 Safety 
BAF 3 Operational 
BAF 4 People 
BAF 5 Finance 
BAF 6 Capital 
BAF 7 Digital 
BAF 8 Governance 
BAF 9 Partnerships 
BAF 10 Research 

X  
X 
X 
X 

BAF impact is that the Freedom to 
Speak Up Vision and Strategy offers 
a supportive framework to ‘speak up’ 
about issues in the workplace. This 
will contribute to the Trust’s work to 
improve culture, morale and provide 
learning on how the Trust can 
improve services. 

Strategic goals Patient and Family Experience 
People and Culture 
Purposeful Leadership 
Adding Value 
Partnerships 
Population Health 

X 
X 
X 

CQC Domains Safe 
Effective 
Caring 
Responsive 
Well led 

X 
X 
X 
X 
X 

Previous 
considerations 

Not applicable 

Executive 
Summary 

This report provides assurance to the Trust Board that the Freedom to 
Speak Up (FTSU) arrangements at the Countess of Chester Hospital NHS 
Foundation Trust continue to reflect national best practice and support a 
culture of openness and psychological safety. 

Key highlights include: 

• Increased staff engagement: One hundred and thirty-seven
concerns were raised in 2024-25, up from one hundred and
nineteen the previous year. Nurses remained the most active group,
with a notable rise in midwife engagement from 0% to 6.6%

• Positive cultural shifts: A significant reduction in bullying and
harassment concerns suggests earlier intervention and improved
civility across the Trust.

• Quarter one update: Twenty-one concerns were raised, with no
reports of detriment or bullying. All cases were concluded, with
several leading to swift resolution and learning.

• Governance and leadership: Strong executive oversight continues,
with regular reporting to the Board and sub-committees. Twenty-
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nine of thirty-five actions in the FTSU Action Plan have been 
completed. 

• Training compliance: Most staff groups exceed the ninety percent
compliance target for mandatory FTSU modules, though Estates
and Ancillary staff remain below threshold.

• Champion network: Over sixty champions support staff across the
Trust, with plans to strengthen divisional hubs and recruit in
underrepresented areas.

• Manager workshops: Eighty-two managers have received FTSU
training, now embedded in leadership development programmes.

The FTSU Action Plan remains a key driver for ongoing development, 
improvement, and embedding best practice across the Trust.  

Recommendations The Board is asked to note the report and receive assurance that local 
FTSU arrangements are in place and continue to meet best practice. 

Corporate Impact Assessment 
Statutory/regulatory 
requirements 

CQC - Well Lead 

Risk BAF impact is that the Freedom to Speak Up Vision and Strategy offers a 
supportive framework to ‘speak up’ about issues in the workplace. This 
will contribute to the Trust’s work to improve culture, morale and provide 
learning on how the Trust can improve services. 

Equality & Diversity Meets Equality Act 2010 duties & PSED 2 aims and does not directly 
discriminate against protected characteristics 

Communication Document to be published as part of the agenda pack. 
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Freedom to Speak Up Report to: Trust Board (September 2025) 

1. Introduction

This paper provides the Board with an update of the work of the Freedom to Speak Up (FTSU) 
Guardian and Champions in supporting the safety culture within the Trust, reflect on the progress 
made by the FTSU Network in empowering staff to speak up freely and to encourage ongoing 
positive cultural change. An overview of data for 2024-25 compared to the previous year and data 
for Q1 of this year will be provided in line with National Guardians Office (NGO) recommendations. 
An update on the progress of the FTSU Action Plan and mandatory training compliance together 
with information on the future of the NGO will be included. 

2. Background

The concept of Freedom to Speak Up was derived from a review undertaken by Sir Robert Francis, 
which concluded in February 2015. The aim of the review was to assess the processes, mechanisms 
and cultures in place regarding speaking up across the NHS: this identified five key themes for 
improvement: 

• Culture change
• Improved handling of cases
• Measures to support good practice
• Measures to support vulnerable groups
• Extending legal powers

These were underpinned with twenty identified principles and subsequent recommendations for all 
NHS organisations. This included the mandate for all NHS Trusts to have an appointed Freedom to 
Speak Up Guardian with the aim of promoting a consistent approach across the NHS and ensures 
that staff are encouraged and supported to raise concerns, free from detriment. 

As part of the Care Quality Commission (CQC) inspection framework for the ‘Well Led’ domain, 
every NHS Trust is assessed in relation to its ‘Speaking up Culture’, under Key Line of Enquiry 
(KLOE 3). It examines leadership, management and governance that assure the delivery of high 
quality and person-centred care, supports learning and innovation and promotes an open and fair 
culture. 

Our vision is to ensure that raising concerns becomes business as usual within the Trust, with staff 
feeling able to raise concerns and being confident that concerns will be addressed appropriately 
whilst always keeping the patient at the center of everything we do. Equally we want to learn from 
our mistakes and promote a culture of openness and transparency that ensures the positive 
experiences of patients and staff. 

This document should be read in conjunction with the Trusts Freedom to Speak Up policy which can 
be accessed through the Trust’s intranet site. 
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3. Purpose

The Board is asked to review the report and receive assurance that the FTSU arrangements in 
place continue to meet best practice and supports staff to raise concerns. This is done in the context 
of an evolving and maturing national agenda, that is learning from the collective experiences of 
FTSU Guardians, their champion networks and national guidance and directives.  

4. National Guardians Office

The National Guardian's Office is an independent, non-statutory body with the remit to lead culture 
change in the NHS in England and sponsored by the Care Quality Commission, NHS England and 
NHS Improvement. In July it was announced that as part of the 10 Year Health Plan for the NHS the 
NGO is to be abolished. Exact details of when this may happen or where FTSU may sit moving 
forwards are yet to be confirmed, however Freedom to Speak Up Guardians will remain in NHS 
provider organisations.  

5. Overview of FTSU concerns 2024-25

The trust has several safety reporting channels such as speaking directly to line managers, incident 
reporting and team and trust safety huddles. Issues raised in other channels are not logged as FTSU 
unless referred to or raised directly to the FTSU Guardian or champions.  
There was an increase from 119 in the previous year to 137 concerns raised during 2024-25, with 
nurses remaining the highest percentage staff group to speak up. 

Graph A: Staff Groups 

This data is closely aligned to that from the previous year except for an increase in the number of 
midwives raising concerns, from 0% to 6.6%. Concerns raised by doctors and dentists remain low  
at less than 3%.   

177



Graph B: Themes 

Poor attitudes and behaviours continue to be a theme that runs through many concerns, but what is 
different is that alleged bullying and harassment concerns have reduced significantly.  
It is difficult to identify exactly why this may have happened but possibly colleagues are raising 
concerns earlier before things get a chance to escalate. In addition, there has been significant work 
to improve culture and civility across the Trust and this may have contributed. 

Other key Observations: 

Managers raised 12% of all concerns in 2024-25. There were no concerns raised that alleged 
detriment this year in comparison to seven the previous year. 
An increase in concerns raised anonymously from 0% - 2.2% was seen, however this remains 
significantly lower than the national average. 
All but three cases have been concluded with two underdoing formal investigation. 

6. Overview for Quarter 1: 2025-26

Number of cases brought to FTSU: 21, in comparison to 27 the previous year. 

Graph C: Themes 
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There were no concerns raised anonymously or that cited detriment or bullying during this quarter. 

Graph D : Staff Groups 

Overview of FTSU Concerns, Actions, Status and Learning: 

All concerns for Q1 have concluded.  

Limited if any feedback from managers was cited in five concerns relating to either pay, job 
descriptions and responsibilities at work. All of these had been on-going for more than two months. 
Colleagues felt let down, unsupported and not listened to. Three stated they were already looking 
for other employment.  All were rectified quickly once they were raised through FTSU. 

One concern cited significant delays in processes that impacted on patient care, with a further two 
relating to changes in direct clinical care that was perceived to be detrimental to the wellbeing of 
patients. 

One concern related to coding errors resulting in a perceived loss of income for the Trust, whilst a 
further six cited poor attitudes and behaviours from colleagues. Of these, four were longstanding 
concerns that had previously been shared with managers but had not resulted in any change in 
behaviours. Of the remaining two, both staff members felt unable to share their concerns with 
managers for fear of detriment.  

The remaining six concerns relate to ongoing investigations. 

7. Progress on Internal Assessments and Governance

Cathy Chadwick, Chief Operating Officer and Paul Jones Non-Executive Director continue to have 
executive leadership for FTSU. The Executive lead, Chief People Officer and the Guardian convene 
triangulation meetings when cases of concern involve HR services. Support and service review 
meetings between the Executive lead and Guardian are held monthly as a minimum.  

FTSU reports are also submitted to the People Committee bi-annually, People and Culture Sub-
Committee quarterly and the Audit Committee and Quality and Safety Committee annually. 
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8. Freedom to Speak Up Action Plan:

The Trust Board approved an updated FTSU Action Plan in January 2025 and continues to act as 
a driver for further service development and improvement. Progress is overseen by the People 
Committee, with progress reported to Board.  
Of the thirty-five actions twenty-nine have been completed, with the remainder on target for 
completion by the end of the year.  

9. FTSU Mandatory Training

‘Speak Up’ is now at 94.75% with ‘Listen Up’ at 89.94%, a slight increase from that reported in March 
2025. The FTSU Action Plan requires a minimum of 90% compliance for each module.  Facilities 
and Estates have seen continual improvement in compliance across both modules increasing to 
74.58 % and 64.61% respectively. ‘Follow Up’ mandated for Board members currently stands at 
100% compliancy. 

Table 1: Compliance across Staff Groups 

Staff Group Speak Up 
Compliance % 

Listen Up 
Compliance % 

Staff Group Modules 
Required

Modules 
Achieved

Add Prof Scientific and Technical 
98.54% 93.43% 

Additional Clinical Services 96.80% 90.79% 
Administrative and Clerical 98.44% 95.11% 
Allied Health Professionals 98.81% 94.05% 
Estates and Ancillary 74.58% 64.61% 
Healthcare Scientists 96.81% 90.43% 
Medical and Dental 86.47% 79.82% 
Nursing and Midwifery 98.91% 95.64% 

10. Freedom to Speak Champions Network

The network of sixty champions continues to provide an alternative for colleagues wanting to either 
raise a concern or just understand more about Freedom to Speak. In addition, champions are a 
voice within their own teams, taking time to share information at local meetings and during new staff 
inductions. Some champions have recently decided that they no longer have the capacity to continue 
in this role and further training for new champions has been scheduled for October.  

Work is currently underway to establish specialist and divisional champion hubs, bringing together 
champions working in similar areas to strengthen peer support, local knowledge and learning. This 
activity will also help to highlight where further champion recruitment is needed and identify any 
correlation between the numbers of concerns raised and the number of champions in any given 
area.  

The network has representation of eight of the nine protective characteristics and engages with the 
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staff networks and the EDI lead. Working collaboratively helps to increase the knowledge and 
confidence of all colleagues within the Trust to speak up.  

11. Workshops for Managers

In addition to the initial FTSU workshop for managers held in February a further four were delivered 
within the Therapies and TICC division during May and June. This means a total of 82 managers 
now have greater knowledge and understanding of best practice when colleagues raise concerns. 
This offer remains open to all other areas of the Trust. 
In addition, FTSU is now an integral part of the Inspiring Leaders and First Line Managers Training. 

12. Conclusion

The FTSU compliments existing policies and processes within the trust, providing an alternative 
channel for staff to speak confidentially or anonymously.  The policy provides assurance that 
concerns will be escalated, and workers are supported during the process and investigations. 

The FTSU Guardian, supported by the network of champions, continues to maintain engagement 
with colleagues across the organisation to raise the FTSU profile, support staff who have raised 
concerns, record and follow-up cases raised and wherever possible identify and disseminate 
learning. Quarterly data will continue to be submitted to the NGO until further guidance on new 
reporting channels is published. 

Monthly Guardian blogs continue to be posted to all staff. The FTSU Action Plan with continue to be 
the driver for ongoing development and improvement.  

The champion’s network continues, providing colleagues with greater choices on how to raise 
concerns. 

The FTSU guardian will continue to provide reports to the Board of Directors and its associated 
committees. The FTSU guardian will continue to maintain engagement with regional networks. 

13. Recommendation

The Board is asked to note the report and receive assurance that local FTSU arrangements are in 
place and continue to meet best practice. 
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Committee Chair’s Report 
Monday 8th September 2025 at 14.00 – 17.00, Boardroom, 1829 Building  

Committee Quality & Safety (Q&S) Committee 
Chair Non-Executive Director, Prof A Hassell 

Key discussion points and matters to be escalated from the discussion at the 
meeting: 

Alert (matters that the Committee wishes to bring to the Board’s attention) 
• Actions need to be progressed at pace in our palliative care services. Need for

improvements in record keeping and work being done on the action plan. One
example is the risks associated with the lack of a 24/7 service which is heavily
reliant on collaboration. Self-assessment view would be currently requiring
improvement against CQC standards.

• Section 29a – Progress assurance received but significant risks remain in relation
to Sepsis, IPC, Medical Devices (PAT Testing), equipment servicing and the 12-
hour target.

• The Committee received the Safeguarding quarterly report with specific actions
progressing to improve compliance with standards for:

o Domestic abuse enquiry
o ‘This is me’/ Hospital Passport completion
o Restraint

• Cancer Services Report. Some good metrics, but challenged in:
o Breast Surgery: Workforce pressures were highlighted impacting capacity
o Skin: Capacity issues due to the high denominator
o Radiology: Capacity issues were highlighted within ultrasound and IR with

mutual aid commencing in July

Assure (matters in relation to which the Committee received assurance) 
• Medical Devices Report provided a comprehensive assessment and presentation

of identified risks and planned mitigation.
• Improvements demonstrated in the management of the Clinical Audit process
• Medicines Optimisation Annual Report received.

Advise (items presented for the Board’s information) 
• Long standing risk on 2nd obstetric theatre resolved following move into the new

Women’s and Children’s building.
• Significant improvements noted on e’discharge letters
• IR(ME)R regular report presented. There have been no new risks added to the risk

register related to IR(ME)R or radiation protection. Risk 3416 regarding the
Sentinel Lymph Node Biopsy Service has been closed as service has successfully
moved to Clatterbridge Cancer Centre

Risks discussed and new risks identified 
• Pace of progress on Section 29a action plan
• Ability to progress on Palliative Care improvements at pace
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Board of Directors  
30th of September 2025 

Report Agenda 
15.20 

Inpatient Survey Results 

Purpose of the 
Report 

Decision Ratification Assurance Information X 

Accountable 
Executive 

Sue Pemberton Director of Nursing and Quality / Deputy 
Chief Executive  

Author(s) Fiona Altintas Deputy Director of Nursing, Quality & 
Governance 

Board Assurance 
Framework 

BAF 1 Quality 
BAF 2 Safety 
BAF 3 Operational 
BAF 4 People 
BAF 5 Finance 
BAF 6 Capital 
BAF 7 Digital 
BAF 8 Governance 
BAF 9 Partnerships 
BAF 10 Research 

X 
X 

Supports triangulation against quality 
and safety BAF risks. 

Strategic goals Patient and Family Experience 
People and Culture 
Purposeful Leadership 
Adding Value 
Partnerships 
Population Health 

X 
X  
X 

X  
CQC Domains Safe 

Effective 
Caring 
Responsive 
Well led 

X 
X 
X 
X 
X 

Previous 
considerations 

N/A 

Executive 
summary 

477 service users from Countess of Chester Hospital NHS Foundation 
Trust responded to the National In-patient survey (457 Reponses in the 
previous year). The response rate for Countess of Chester Hospital NHS 
Foundation Trust was 41.88%.  From the respondents 94% had been 
through urgent care and 6% planned care. 

Although some sections/questions have changed; we can compare the 
overall sections to last year (2023), which demonstrates no overall change 
in all but one section, which was leaving hospital, which accounted for 58% 
of all worse/somewhat worse scores. There were 14 sections in total, 
including overall experience in which we rated about the same with an 
overalls core of 7.8.  
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Trust has demonstrated improvement in some questions and in particular 
the two overall question responses demonstrating that 99% of patients 
responded that they were treated with kindness and compassion and 97% 
of patients said they were treated with respect and dignity overall. 

Picker is an approved contractor who work with 61 organisations and 
supports the Trust in the interrogation of the survey results. The Trust has 
shown favourable results in a variety of questions and patient responses. 
These include:  

• Mealtime help and food availability
• Confidence and trust in doctors and have included the patient in

conversation.
• Confidence and trust in nurses and nurses included the patient in

conversations
• 99% of patients responded that they were treated with kindness and

compassion
• 97% of patients said they were treated with respect and dignity

overall
• 78 % of patients rated their overall experience as 7/10 or more – the

highest score since 2021

It is imperative to note that the Trust, like all other Trusts, receive the 
results of the inpatient survey nearly 11 months after the survey cohort of 
patients is decided.  

The Countess of Chester has been on a significant improvement journey 
over the last 12-18 months and improving Friends and Family tests is a 
real-time reflection on how patients and their families feel about their 
journey through our wards and departments. In August 2025, our overall 
Friends and Family Test scores were 91.08% positive scores, with 3139 
responses. 

Utilising both the results from the Inpatient survey with a focus on leaving 
hospital and the monthly Friends and Family Test, an action plan is in 
development and will be monitored through the Patient Experience Group. 

T The Committee is asked to 
• Note the contents of the paper
• Note the actions identified to address areas for improvement.
• Note the governance and monitoring of the action plan of the Patient

Experience Group led by the Director of Nursing.

Corporate Impact Assessment 
Statutory/regulatory 
requirements 

Respective codes of governance, statutory and regulatory quality 
requirements. 

Risk Failure to maintain quality of care would result in poorer patient & family 
experience. 

Equality & Diversity Meets Equality Act 2010 duties & PSED 2 aims and does not directly 
discriminate against protected characteristics 

Communication  Not confidential 
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Inpatient Survey Results (2024) 

1. Introduction

The Adult Inpatient Survey for 2024 was published in September 2025 - Adult inpatient survey 
2024 - Care Quality CommissionThis National survey looks at the experiences of people who 
stayed at least one night in hospital as an inpatient during November 2024, and who were over 16 
years or over at the time of their stay. 

It is important to note, that the Trust like all other Trusts, receive the results of the inpatient survey, 
nearly 11 months after the initial data collection.  

Between January and April 2025, 1,250 people at each participating NHS trusts were invited to 
take part in the survey. Responses were received from 477 (41.88%) people at Countess of 
Chester Hospital NHS Foundation Trust. 96% of respondents had been through an urgent care 
pathway, with the remaining 4% from planned care. 

Questions included in the survey follow the journey of patients from admission to hospital, 
treatment and discharge.  

2. Purpose

The purpose of this paper is to provide the Board of Directors with a summary of the 2024 
Inpatient Survey results for the Countess of Chester, identifying themes and subsequent actions 
and monitoring of improvements and to outline how we are utilising the Friends and Family Test 
(FFT) to support and drive continuous improvements.  

3. National feedback from the survey

Nationally, the results from the 2024 survey demonstrate some areas of improvement when 
compared to those from 2023. Of the 36 questions that were also asked in 2023, 17 show 
statistically significant improvement, 17 remain stable and 2 show statistically significant decline. 

National Positive findings include Interactions with hospital staff, staff availability and overall 
experience. National Key areas for improvement are waiting times and care after leaving hospital. 

Respondents with a disability or those living with frailty reported poorer experiences of inpatient 
care for all the questions analysed in the survey. Similarly, respondents with dementia, 
Alzheimer’s, a mental health condition, a neurological condition, or a condition which affects their 
physical mobility reported poorer experiences in most areas. 

People who had an emergency admission to hospital also had poorer experiences than those with 
planned admissions. 

In contrast, older people, male respondents, people who were in hospital for an elective 
admission, and those not considered frail generally reported better experiences across most areas 
of care. 
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4. Countess of Chester Inpatient Survey Results

Although some sections/questions have changed; (virtual wards being one) we can compare the 
overall sections to last year results (2023), which demonstrates no overall change in all but one 
section, which was ‘leaving hospital’ which accounted for 58% of all worse/somewhat worse 
scores (table 1).There are 14 sections of questions in total, including overall experience in which 
we rated ‘about the same’  

Table 1 

Section 2023 results 2024 results 

Admission to Hospital  About the same About the same 

The Hospital and ward About the same About the same 

Basic Needs About the same 

Doctors About the same About the same 

Nurses About the same About the same 

Care and Treatment About the same About the same 

Individual needs About the same 

Virtual Wards About the same 

Operations and Procedures About the same About the same 

Leaving Hospital  About the same Worse 

Feedback on Care About the same About the same 

Kindness and compassion About the same About the same 

Respect and dignity About the same About the same 

Overall Experience About the same About the same 

Further interrogation demonstrates that there are 12 specific questions, when comparing them 
with those of other Trusts, that have generated a worse score.  

• the trust’s results were much worse than most trusts for 0 questions.
• the trust’s results were worse than most trusts for 7 questions.
• the trust’s results were somewhat worse than most trusts for 5 questions.
• the trust’s results were about the same as most trusts for 33 questions.
• the trust’s results were somewhat better than most trusts for 1 question.
• the trust’s results were better than most trusts for 0 questions.
• the trust’s results were much better than most trusts for 0 questions.

The Trust scored somewhat better than most trusts for 1 question (table 2) 
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The individual questions are detailed in tables 3 and 4 

Table 2  

Section Question Rating 

Section 
1 

Admission to 
Hospital 

How did you feel about the length of time you were on the 
waiting list before your admission to hospital? 

Somewhat 
Better 

Table 3 

Section Question Rating 

Section 
1 

Admission to 
Hospital 

How long do you feel you had to wait to get to bed on a ward 
after you arrived at the hospital? 

 Worse 

Section 
1 

Admission to 
Hospital 

Thinking about the location(s) selected at Q6 / at the previous 
question, how long did you wait, in total, before you were 
admitted onto a ward? 

 Worse 

Section 
2 

The Hospital and 
Ward 

Were you ever prevented from sleeping at night by any of the 
following?  Noise from other patients 

Somewhat 
Worse 

Section 
4 

The Doctors When you asked doctors questions, did you get answers you 
could understand? 

Somewhat 
Worse 

Section 
6 

Your Care and 
Treatment  

Thinking about your care and treatment, were you told 
something by a member of staff that was different to what you 
had been told by another member of staff? 

Somewhat 
Worse 

Table 4 

Section Question Action 

Section 
9 

Leaving 
Hospital  

Did hospital staff discuss with you whether you would need any additional 
equipment in your home, or any changes to your home, after leaving the 
hospital? 

Worse 

Section 
9 

Leaving 
Hospital  

Were you given enough notice about when you were going to leave 
hospital? 

Worse 

Section 
9 

Leaving 
Hospital  

Before you left the hospital, were you given any information about what 
you should or should not do after leaving the hospital? This includes any 
verbal, written or online information. 

Worse 

Section 
9 

Leaving 
Hospital  

Thinking about any medicine you were to take at home, were you given 
any of the following? 

Somewhat 
Worse 
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Section 
9 

Leaving 
Hospital  

Did hospital staff tell you who to contact if you were worried about your 
condition or treatment after you left hospital? 

Worse 

Section 
9 

Leaving 
Hospital  

Did hospital staff discuss with you whether you may need any further 
health or social care services after leaving the hospital? Please include 
any services from a physiotherapist, community nurse or GP, or 
assistance from social services or the voluntary sector. 

Worse 

Section 
9 

Leaving 
Hospital  

After leaving the hospital, did you get enough support from health or 
social care services to help you recover or manage your condition? 
Please include any services from a physiotherapist, community nurse or 
GP, or assistance from social services or the voluntary sector. 

Somewhat 
Worse 

5. Picker Interrogation

Picker is an approved contractor who work with 61 organisations and supports the Trust in the 
interrogation of the survey results. The trust has shown favourable results in a variety of questions 
and patient responses and the table below highlight the high rating and improving scores the trust 
has received. (Tables 5, 6and 7)  

• Mealtime help and food availability outside of mealtimes has improved year on year since
2020

• 97 % of all responder’s have confidence and trust in doctors and have been included the
patient in conversation.

• 98% of responders have confidence and trust in nurses and 97% of patients responded that
nurses included them in conversations

• 99% of patients responded that they were treated with kindness and compassion
• 97% of patients said they were treated with respect and dignity overall.
• 78 % of patients rated their overall experience as 7/10 or more – best score since 2021.

Table 5 

Historical 

2020 2021 2022 2023 2024 

Q14 Got enough help from staff to eat meals 85% 75% 78% 85% 86% 

Q15 Able to get food outside of mealtimes - 68% 75% 77% 79% 

Table 6 

Historical 

2020 2021 2022 2023 2024 

Q17 Doctors answered questions in a way patient could understand 96% 95% 96% 94% 94% 

Q18 Had confidence and trust in the doctors 98% 97% 98% 98% 97% 
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Q19 Doctors included patient in conversation 95% 97% 97% 97% 97% 

Q20 Nurses answered questions in a way patient could understand 98% 97% 98% 97% 95% 

Q21 Had confidence and trust in the nurses 98% 98% 98% 99% 98% 

Q22 Nurses included patient in conversation 96% 97% 96% 96% 97% 

Table 7 

Historical Internal 

2020 2021 2022 2023 2024 Trust Site 

Q46 Treated with kindness and compassion - - - 100% 99% 99% 99% 

Q47 Treated with respect and dignity overall 98% 97% 98% 100% 97% 97% 97% 

Q48 Rated overall experience as 7/10 or more 86% 78% 76% 77% 78% 78% 78% 

6. Friends and Family Test
Historical Internal 

2020 2021 2022 2023 2024 Trust Site 

Q46 Treated with kindness and compassion - - - 100% 99% 99% 99% 

Q47 Treated with respect and dignity overall 98% 97% 98% 100% 97% 97% 97% 

Q48 Rated overall experience as 7/10 or more 86% 78% 76% 77% 78% 78% 78% 

In addition to the national survey results, the Trust utilises the Friends and Family Test. This is an 
important real time feedback tool that supports the fundamental principle that people who use 
NHS services should have the opportunity to provide feedback, on their experience. Listening to 
the views of patients helps identify what is working well, what can be improved and how. The Trust 
receives a monthly report, which is shared with all wards and departments. 

The FFT asks people about their overall experience of services they have used and offers a range 
of responses. 

Table 4 and Graph 1 demonstrates that the Trust is marginally below the national average for both 
overall response rate and positive response rate for inpatients responders. It also shows that for 
August we are above the national average for positive feedback for the Emergency department. 
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Looking at graph 2, it is evident that although near to the national average for response rates, we 
need to improve our response rate to ensure we capture as much feedback as possible to allow 
for learning from those areas who receive consistently positive feedback and those areas that 
require improvement.  

Image 1 shows that for August 2025 our overall Friends and Family Test scores was a 91.08% 
positive score, with 3139 responses (Image 1). This can also be broken down by ward, and staff 
can view all comments made. 

With the reinvigorated Patient Experience group led by the Director of Nursing and extremely 
positive engagement from our ward managers and matrons, it provides an excellent platform for 
sharing the monthly reports from FFT and identifying themes and actions. 

Table 4 – Trust FFT August 2025 

Trust Positive 
Response 

Average National Positive Trust Response Overall Average National 
Response  

FFT ED 86.1% 78% 11.9% 13% 

FFT IP 93.1% 94% 22.8% 23% 

FFT OP 93.1% 94% 9.2% 12% 

Graphs 1 

Graphs 2 
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Image 1 

7. Conclusion

The Inpatient Survey results are disappointing as our patient experience is not at the standard we 
would want. The immediate focus is to improve patient and family satisfaction and experience of 
any patient or family member who touches the Countess of Chester at any point of the healthcare 
journey.  

Utilising both the results from the Inpatient survey, with a focus on leaving hospital, and the 
monthly Friends and Family Test, an action plan (Appendix 1) is in development, being split into 4 
areas of focused improvement and will be monitored through the Patient Experience Group.  

Trust has demonstrated improvement in some questions and in particular the two overall question 
responses demonstrating that 99% of patients responded that they were treated with kindness and 
compassion and 97% of patients said they were treated with respect and dignity overall. 

Working closely with the Business Intelligence team we can identify areas with low response rates 
and areas where improvement is required in the positive response rates.  

A task and Finish group has been established to review the way we capture the FFT, which 
currently is by text message or by written postcard and to look to move to iPad/tablets to capture 
feedback real-time as part of the discharge process in each ward or department.  

The next Inpatient Survey cohort will be patients who spend one night in hospital in November 
2025, with data collection running through January to April 2026, so it is crucial that there is a swift 
response to the survey results. 

8. Recommendations

The Board of Directors are asked to

• Note the contents of the paper
• Note the development of an action plan
• Note the governance and monitoring of the action plan of the Patient Experience Group led by

the Director of Nursing.
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Appendix 1  - High level action plan 

Theme from 
Inpatient Survey 

Actions Monitoring and Evidence 

 Admission Significant work has been undertaken regarding 
length of time patients are waiting in the Emergency 
Department.  

Trust wide focus on patient flow 

Integrated Performance Report 
– Emergency Department
indicators

Noise sleeping (from 
other patients)  

• Dementia care

• This is me

• Violence and Aggression steering group
actions

• Increase awareness of ward teams

• Patient Flow – appropriate bed placement

• Offer of ear plugs/eye masks

• Monitoring of out of hours bed moves

• Violence and
aggression steering
group

• Quality, Safety and
Experience Strategy
group

• Patient Experience
Group

Communication Review and standardise Patient Information leaflets 

Ward managers touching base with every patient 
every day 

Matron and senior nurse walkabouts and 
subsequent actions  

Review of translation and Interpretation offer and 
services 

Review Friends and Family Test process to improve 
response rates which in turn provides timely patient 
feedback and identify any actions for improvement  

• Quality, Safety and
Experience Strategy
group

• Striving for Excellence
Ward accreditation

• Feedback from Senior
Nurse Walkabouts

• FFT Improvement
Steering Group

Discharge E- discharge task and finish to ensure timely and of
good quality discharge summaries.

Senior Nurse led Transfers of care meeting with 
Cheshire West Place. Infection Prevention, Tissue 
Viability, District nurses, therapy. 

Improve Discharge planning in collaboration with 
patients and family/carers including review of ward 
rounds- timing and attendance. 

Review Patient information Leaflets, what is 
available, sign posting to external services   

Follow up phone-calls – some areas are undertaking 
follow up calls for timely feedback of hospital stay 
and discharge  

Review, development and implementation of 
Discharge checklist Consistent standard 

Transfers of care meeting – joint 
with CWP 

Friends and Family Test 
Improvement Steering Group 

Integrated Performance Report 
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Survey background
The Adult Inpatient Survey runs every year. All eligible organisations in England are required to conduct the survey.

In 2024, the survey ran in the same format as in 2023. However, for the 2020 survey there were several significant 
methodology changes:

o The survey mode changed from paper only to mixed mode. At the start of fieldwork, patients were only offered the option
to complete the survey online, and later in fieldwork were provided with a paper questionnaire.

o The online survey was available in nine non-English languages and included accessibility settings.

o The sampling month changed from July to November.

o Patients were sent reminders to complete via SMS as well as post.

o The questionnaire was re-evaluated to reduce its length and ensure the content remained in line with current policy and
practice.

o Materials such as letters and the multilanguage sheet were updated to reflect the new methodology.

As an approved survey contractor, we worked with 61 organisations on the Adult Inpatient Survey 2024. This report shows 
your results in comparison to the organisation's overall results and your performance historically.

Adult Inpatient Survey 2024
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Methodology
The questionnaire used for the Adult Inpatient Survey 2024 was developed by the CQC and their Survey Coordination 
Centre. The CQC have comprehensive guidelines on which patients must be included in the survey, available here:

https://nhssurveys.org/wp-content/surveys/02-adults-inpatients/03-instructions-guidance/2024/Survey%20handbook.docx

A copy of the questionnaire can be found here:

https://nhssurveys.org/wp-content/surveys/02-adults-inpatients/02-survey-materials/2024/Core%20Questionnaire.docx

Reporting
The report uses “positive score” as its primary unit of measurement. Counts are also displayed, where relevant. This allows 
you to compare your results historically, and to the organisation’s overall results on a question-by-question basis, for all 
questions that can be positively scored. 

For further information about positive scores, significant differences and sample sizes, please see Appendix 2.

Adult Inpatient Survey 2024
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How to use this report

When deciding which areas to act upon, a useful approach is to look at a particular section and follow these steps:

○ Identify any key questions where you wish to highlight the results. The positive score summary is the first step to pick
out any questions where the results are significantly different to the organisation’s overall results. This allows you to
feed back on where your site performs better than the average as well as where you may wish to focus improvement
activities.

○ Review your site’s performance over time. Our report highlights significant changes from your previous survey and
longer term trends over the last several years. Are there particular areas which have been improving or declining over
time?
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Survey activity

Response totals:

Outcome Respondents
Invited 1250

Questionnaire returned completed 477

Sample member deceased prior to fieldwork 57

Sample member reported as having died 38

Sample member ineligible for participation in the survey 0

Sample member opted out or returned a blank survey 19

Questionnaire returned undelivered 16

No response received 643

42% Overall response rate (total returned as a % of total eligible)
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42%
4%
15-35

year olds

8%
36-50

year olds

22%
51-65

year olds

66%
66+

year olds

of patients
responded to the 

survey

84%
of respondents said 
they had a long-term 

condition

50%49%

Respondents

1% Asian/ Asian British

0% Black/ African/
Caribbean/ Black British

1% Mixed/ Multiple ethnic
groups

0% Other ethnic groups

97% White199



Positive score summary
Historical and organisation 
comparison
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This section compares your latest results to your historical scores, as well as to the organisation’s scores, across a 5 survey 
period. 

How to read the tables
○ These tables contain positive scores: higher scores indicate better performance. For an in-depth explanation of positive

scoring, see Appendix 2.

○ Coloured cells show where this year’s score is significantly different to the score in the column to its left (e.g. last year’s
score, or the organisational average). Green cells indicate a significantly improved score, and red cells show a
significantly worse score. For an in-depth explanation of significance testing, see Appendix 2.

○ The left hand section of the table contains historical scores, which show all your positive scores for previous years.

○ The right hand side of the table shows your score for this year vs. the average for your organisation.

Example Table:

Historical comparisons

2020 2021 2022 2023 2024

Q2 Did not mind waiting as long as did for admission 59% 61% 67% 62% 62%

Q5 Did not have to wait too long to get to a bed on a ward - - - - 69%

Organisation Site

58% 64%

74% 75%

Historical Internal
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ADMISSION TO HOSPITAL & THE HOSPITAL AND WARD 
(part 1 of 2)

Key: ‘*’ = suppressed, ‘-’ = question not asked, Empty cell = No historic data

Historical Internal

2020 2021 2022 2023 2024 Trust Site

Q2 Did not mind waiting as long as did for admission 62% 63% 61% 76% 71% 71% 71%

Q4 Quality of information given while on waiting list to be admitted was very 
or fairly good - - - 88% 83% 83% 83%

Q5 Did not have to wait too long to get to a bed on a ward - 61% 61% 52% 50% 50% 50%

Q7 How long waited before been admitted onto a ward - - - - 73% 73% 73%

Q8 Not prevented from sleeping at night - - - 36% 37% 37% 37%

Q10 Staff explained reasons for changing wards at night 79% 75% 72% 74% 79% 79% 79%
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ADMISSION TO HOSPITAL & THE HOSPITAL AND WARD 
(part 2 of 2)

Key: ‘*’ = suppressed, ‘-’ = question not asked, Empty cell = No historic data

Historical Internal

2020 2021 2022 2023 2024 Trust Site

Q11 Room or ward very or fairly clean 97% 97% 95% 95% 95% 95% 95%

Q12 Got enough help from staff to wash or keep clean 92% 89% 92% 90% 89% 89% 89%

Q13 Able to take own medication when needed to 88% 83% 75% 82% 85% 85% 85%

Q14 Got enough help from staff to eat meals 85% 75% 78% 85% 86% 86% 86%

Q15 Able to get food outside of meal times - 68% 75% 77% 79% 79% 79%

Q16 Got enough to drink 96% 94% 92% 93% 92% 92% 92%
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DOCTORS & NURSES

Key: ‘*’ = suppressed, ‘-’ = question not asked, Empty cell = No historic data

Historical Internal

2020 2021 2022 2023 2024 Trust Site

Q17 Doctors answered questions in a way patient could understand 96% 95% 96% 94% 94% 94% 94%

Q18 Had confidence and trust in the doctors 98% 97% 98% 98% 97% 97% 97%

Q19 Doctors included patient in conversation 95% 97% 97% 97% 97% 97% 97%

Q20 Nurses answered questions in a way patient could understand 98% 97% 98% 97% 95% 95% 95%

Q21 Had confidence and trust in the nurses 98% 98% 98% 99% 98% 98% 98%

Q22 Nurses included patient in conversation 96% 97% 96% 96% 97% 97% 97%

Q23 Always or sometimes enough nurses on duty 93% 90% 87% 87% 88% 88% 88%
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YOUR CARE AND TREATMENT (part 1 of 2)

Key: ‘*’ = suppressed, ‘-’ = question not asked, Empty cell = No historic data

Historical Internal

2020 2021 2022 2023 2024 Trust Site

Q24 Staff did not contradict each other about care and treatment 70% 70% 65% 67% 64% 64% 64%

Q25 Was involved in decisions about care and treatment 80% 75% 78% 80% 78% 78% 78%

Q26 Right amount of information given on condition or treatment 81% 76% 78% 79% 75% 75% 75%

Q27 Felt able to discuss worries and fears with staff 88% 89% 90% 90% 91% 91% 91%

Q28 Given enough privacy when being examined or treated 98% 98% 99% 98% 99% 99% 99%

Q29 Staff helped control pain 97% 96% 97% 99% 96% 96% 96%
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YOUR CARE AND TREATMENT (part 2 of 2)

Key: ‘*’ = suppressed, ‘-’ = question not asked, Empty cell = No historic data

Historical Internal

2020 2021 2022 2023 2024 Trust Site

Q30 Staff helped when needed attention 97% 99% 98% 99% 98% 98% 98%

Q31_1 Hospital staff took into account language needs (Excluding respondents 
who answered using a smartphone) - - - - 89% 89% 89%

Q31_2 Hospital staff took into account cultural needs (Excluding respondents 
who answered using a smartphone) - - - - 81% 81% 81%

Q31_3 Hospital staff took into account religious needs (Excluding respondents 
who answered using a smartphone) - - - - * * *

Q31_4 Hospital staff took into account accessibility needs (Excluding 
respondents who answered using a smartphone) - - - - 88% 88% 88%

Q31_5 Hospital staff took into account dietary needs (Excluding respondents who 
answered using a smartphone) - - - - 80% 80% 80%
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LEAVING HOSPITAL (part 1 of 2)

Key: ‘*’ = suppressed, ‘-’ = question not asked, Empty cell = No historic data

Historical Internal

2020 2021 2022 2023 2024 Trust Site

Q33 Information given about the risks and benefits of continuing treatment on a 
virtual ward - - - 85% 68% 68% 68%

Q34 Enough information given about care and treatment while on a virtual 
ward - - - 94% 80% 80% 80%

Q35 Felt involved in decisions about discharge from hospital 77% 73% 72% 73% 68% 68% 68%

Q36 Staff involved family or carers in discussions about leaving the hospital - - 56% 65% 55% 55% 55%

Q37 Staff discussed need for additional equipment or home adaptation after 
discharge 87% 88% 80% 85% 77% 77% 77%

Q38 Given enough notice about when discharge would be 89% 88% 85% 86% 83% 83% 83%

Q39 Given information about what they should or should not do after leaving 
hospital - 77% 74% 72% 71% 71% 71%
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LEAVING HOSPITAL (part 2 of 2)

Key: ‘*’ = suppressed, ‘-’ = question not asked, Empty cell = No historic data

Historical Internal

2020 2021 2022 2023 2024 Trust Site

Q40 Understood information about what they should or should not do after 
leaving hospital - 98% 95% 96% 98% 98% 98%

Q41 Given information about medicine at discharge 87% 87% 84% 83% 83% 83% 83%

Q42 Before leaving hospital knew what would happen next with care 82% 84% 81% 83% 80% 80% 80%

Q43 Staff told patient who to contact if worried after discharge 77% 68% 61% 70% 67% 67% 67%

Q44 Staff discussed need for further health or social care services after 
discharge 80% 78% 74% 79% 77% 77% 77%

Q45 Got enough support from health or social care professionals after 
discharge 81% 77% 73% 77% 74% 74% 74%
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OVERALL

Key: ‘*’ = suppressed, ‘-’ = question not asked, Empty cell = No historic data

Historical Internal

2020 2021 2022 2023 2024 Trust Site

Q46 Treated with kindness and compassion - - - 100% 99% 99% 99%

Q47 Treated with respect and dignity overall 98% 97% 98% 100% 97% 97% 97%

Q48 Rated overall experience as 7/10 or more 86% 78% 76% 77% 78% 78% 78%
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To find out more about the survey and our results please contact ……………………………………………………..

COUNTESS OF CHESTER HOSPITAL Results
Thank you everyone who took part in the survey. Here are our top line results.

Adult Inpatient Survey 2024
Place logo here

Most improved scores since 2023

79% Q10. Staff explained reasons for changing wards at night

79% Q15. Able to get food outside of meal times

85% Q13. Able to take own medication when needed to

98% Q40. Understood information about what they should or 
should not do after leaving hospital

78% Q48. Rated overall experience as 7/10 or more

Our views

78% Q48. Rated overall experience as 7/10 or 
more

97% Q47. Treated with respect and dignity 
overall

97% Q18. Had confidence and trust in the 
doctors
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Positive scoring
We use the concept of ‘positive scores’ as a summary measure, to help monitor your results over time and to show how the site 
compares to the organisation’s overall results. The positive score shows the percentage of respondents who gave a favourable 
response to applicable questions. Not all questions will have a positive score; exceptions include background details such as gender, 
ethnic group, or age. There are five main types of positive scoring questions within the survey:

○ Yes/No – Only the Yes response is counted as a positive (in positively phrased questions)

○ 5 point scale – Positive scores report the percentage of people who were happy/satisfied with their experience (e.g. Strongly
Agree + Agree / Very Satisfied + Satisfied)

○ 3 point scale – Positive scores report the percentage of people who had some level of satisfaction with their experience (e.g.
Yes, definitely, Yes, sometimes)

○ Never – Where questions are in regards to physical violence, abuse or bullying, only the never option is counted as a positive
score

○ Reporting incidents – Where physical/verbal abuse or harassment is reported, all answer options for reporting the incident are
added together to counts as a positive score

Example positive score table:

How your scores are calculated (part 1 of 3)

* We combine the positive
responses to create a positive
score for this question: 50%.

Your organisation All similar organisations

Base (all respondents)
200 1000

100.0% 100.0%

Strongly disagree
20 113

10.0% 11.3%

Disagree
35 226

17.5% 22.65

Neither agree nor disagree
45 212

22.5% 21.2%

*Agree
35 346

17.5% 34.6%

*Strongly agree
65 103

32.5% 10.3%
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Suppression (low respondent numbers)
The questionnaires used include filtered questions, whereby only relevant questions are asked of respondents. So, for example, 
respondents reporting that their discharge was not delayed would not be asked subsequent questions about their delayed discharge. 

Due to this filtering that the number of respondents in the subsequent questions sometimes drop below the required minimum for 
analysis. For respondent confidentiality these results are not shown in the report but replaced with the * symbol. This threshold is 30 
respondents for the Adult Inpatient Survey 2024.

Routed questions
Routed questions are designed to make sure that respondents respond only to questions which are relevant to their experience.
For example “Q1 Was your most recent overnight hospital stay planned in advance or an emergency?” routes patients whose 
admission was urgent or an emergency to Q5, and those whose stay was planned in advanced are asked further about this experience 
at Q2.

How your scores are calculated (part 2 of 3)
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Rounding (percentages)
Throughout the report (with the exception of the Frequency Tables) partial percentages have been rounded to the nearest whole 
number.

○ e.g. 12.8% is rounded up to 13%, while 5.3% would be rounded down to 5%.

Significance testing
We identify questions where there are significant differences between your site and the organisation average, or between your site this 
year and the previous survey.

By 'significant' difference, we mean that the finding is statistically reliable and we can be confident that the result reflects a real 
difference. 

The calculation used to test the statistical significance of scores is the Agresti-Coull modification of the “z-test” (shown below). The Z-
test calculates the differences between two proportions. Any result where the value of Z is greater than 1.96 is marked as “statistically 
significant”.

The form of the test for two proportions 𝑛𝑛1
𝑁𝑁1

 and 𝑛𝑛2
𝑁𝑁2

 is:

How your scores are calculated (part 3 of 3)

𝑍𝑍 =
�𝑝𝑝1 − �𝑝𝑝2

�𝑝𝑝1 1− �𝑝𝑝1
𝑁𝑁1 + 2 + �𝑝𝑝2 1− �𝑝𝑝2

𝑁𝑁2 + 2

where  �𝑝𝑝1 = 𝑛𝑛1+1
𝑁𝑁1+2

  and  �𝑝𝑝2 = 𝑛𝑛2+1
𝑁𝑁2+2

n1 = number with positive score, sample 1
n2 = number with positive score, sample 2
N1 = base size, sample 1
N2 = base size, sample 2
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Registered Charity in England and Wales: 1081688
Registered Charity in Scotland: SC045048
Company Limited by Registered Guarantee No 3908160
Picker Institute Europe has UKAS accredited certification for ISO20252: 2012 (GB08/74322) and 
ISO27001:2013 (GB10/80275). We comply with Data Protection Laws including the General Data Protection 
Regulation, the Data Protection Act 2018 and the Market Research Society's (MRS) Code of Conduct.

Contact us
Picker Institute Europe
Suite 6, Fountain House
1200 Parkway Court
John Smith Drive
Oxford OX4 2JY

Tel: 01865 208 140
Email: PatientSurveys@PickerEurope.ac.uk 

picker.org
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PUBLIC – Board of Directors 
 30th September 2025 

Report Agenda 
Item 16. 

Integrated Performance Report (IPR) – June 2025 

Purpose of the 
Report 

Decision Ratification Assurance X Information 

Accountable 
Executive 

Cathy Chadwick 
Sue Pemberton 
Nigel Scawn 
Karen Edge 
Vicki Wilson 

Chief Operating Officer 
Director of Nursing/Deputy CEO 
Medical Director  
Chief Finance Officer  
Chief People Officer 

Author(s) Cathy Chadwick Chief Operating Officer 
Board Assurance 
Framework 

BAF 1 Quality 
BAF 2 Safety 
BAF 3 Operational 
BAF 4 People 
BAF 5 Finance 
BAF 6 Capital 
BAF 7 Digital 
BAF 8 Governance 
BAF 9 Partnerships 
BAF 10 Research 

X 
X 
X 
X 
X  

This report covers 5 areas of the BAF 
and therefore changes in 
performance in any of the areas can 
affect risk score on the BAF.  

Strategic goals Patient and Family Experience 
People and Culture 
Purposeful Leadership 
Adding Value 
Partnerships 
Population Health 

X 
X 
X 
X 
X 
X 

CQC Domains Safe 
Effective 
Caring 
Responsive 
Well led 

X 
X 
X 
X 
X 

Previous 
considerations 

Not applicable 

Executive 
summary 

The purpose of this report is to: 
• Summarise the key performance indicators.
• Assure the Board of the monthly oversight of Trust priorities against

agreed targets.
• Highlight areas of high or low performance.

Areas of positive assurance: 
• A sustained reduction in ambulance turnaround times over 30 and

60 minutes
• A reduction in the number of patients receiving care on the

Emergency Department corridor
• 0 never Events
• 0 Steis reportable incidents in month
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• Reduction in Hospital Acquired Pressure Ulcers
• Exceeded the target for annual appraisal compliance
• Exceeded the target for mandatory training compliance

Areas requiring improvement: 
• Patient feedback – complaints open at month end
• Emergency Medicine Performance
• Total size of waiting list
• 18-week RTT compliance

Recommendations The Board of Directors is asked to consider and note the contents of the 
Report. 

Corporate Impact Assessment 
Statutory/regulatory 
requirements 

Monitors performance against key targets both quality and performance 
measures. 

Risk Report relates to 5 areas of the BAF risks 
Equality & Diversity Meets Equality Act 2010 duties & PSED 2 aims and does not directly 

discriminate against protected characteristics 
Communication Not confidential 
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	Introduction
	1. Purpose
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	2. The profile of likely winter-related patient demand is modelled and understood, and plans are in place to respond to base, moderate, and extreme surges in demand.
	3. Rotas have been reviewed to ensure there is maximum decision-making capacity at times of peak pressure, including weekends.
	4. Seven-day discharge profiles have been reviewed, and, where relevant, standards set and agreed with local authorities for the number of P0, P1, P2 and P3 discharges. 
	5. Elective and cancer delivery plans create sufficient headroom in Quarters 2 and 3 to mitigate the impacts of likely winter demand – including on diagnostic services.
	6. IPC colleagues have been engaged in the development of the plan and are confident in the planned actions. 
	7. Fit testing has taken place for all relevant staff groups with the outcome recorded on ESR, and all relevant PPE stock and flow is in place for periods of high demand. 
	8. A patient cohorting plan including risk-based escalation is in place and understood by site management teams, ready to be activated as needed.
	9. On-call arrangements are in place, including medical and nurse leaders, and have been tested.
	10. Plans are in place to monitor and report real-time pressures utilising the OPEL framework.
	11. A plan is in place to ensure operational resilience of all-age urgent mental health helplines accessible via 111, local crisis alternatives, crisis and home treatment teams, and liaison psychiatry services, including senior decision-makers.
	12. Any patients who frequently access urgent care services and all high-risk patients have a tailored crisis and relapse plan in place ahead of winter.
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	29. Constitution cover paper Sept 25 Board
	44.1 The trust may make amendments of its constitution only if:
	44.1.1 more than half of the members of the Council of Governors of the trust voting approve the amendments; and
	44.1.2 more than half of the members of the Board of Directors of the trust voting approve the amendments.
	The proposed amendments are not in relation to the powers of duties of the Council of Governors and therefore will not require a vote by members at the Annual Members Meeting. The intention is to report on these amendments at the Annual Members Meetin...


	29i. Constitution CoCH draft update tracked 20.09.2025
	1 INTERPRETATION AND DEFINITIONS
	1.1 Unless otherwise stated words or expressions contained in this Constitution shall bear the same meaning as all references are to paragraph numbers in Schedule 7 of the 2006 Act as amended by the 2012 Act and 2022 Act.
	1.2 A reference to legislation or to a legislative provision shall be to that legislation or legislative provision as it is in force, amended or re-enacted from time to time.
	1.3 Words importing the masculine gender only shall include the feminine gender; words importing the singular shall import the plural and vice-versa.
	1.3.1 the 2006 Act is the National Health Service Act 2006.
	1.3.2 the 2012 Act is the Health and Social Care Act 2012.
	1.3.3 the 2022 Act is the Health and Care Act 2022.
	1.3.4 the 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.
	1.3.5 Annual Members’ Meeting is defined in Paragraph 11 of the constitution.
	1.3.6 Appointed Governor means a governor appointed by one of the appointing organisations listed in paragraph 2.3 of Annex 3.
	1.3.7 the Board means the Board of Directors.
	1.3.8 Constitution means this constitution and all annexes to it.
	1.3.9 Lead Governor means the governor appointed by the Council of Governors to fulfil the role described at Paragraph 8 of Annex 5.
	1.3.10 Deputy Lead Governor means the governor appointed by the Council of Governors to fulfil the role described at Paragraph 9 of Annex 5.
	1.3.11 NHS Commissioning Board is the body corporate established pursuant to Section 1H of the 2006 Act, known as NHS England.
	1.3.12 NHS England is the NHS Commissioning Board.
	1.3.13 Partnership Organisation means an organisation specified in paragraph 2.3 of Annex 3 who may appoint an ‘Appointed Governor’.
	1.3.14 Public Governor means a governor elected by the members of one of the Public Constituencies.
	1.3.15 Staff Governor means a governor elected by the members of one of the classes of the Staff Constituency.
	1.3.16 the Trust means the Countess of Chester Hospital NHS Foundation Trust.
	1.3.17 Trust Secretary means the secretary of the Trust or any other person appointed to perform the duties of the secretary including a secretarial assistant.


	2 NAME
	2.1 The name of the foundation trust is the Countess of Chester Hospital NHS Foundation Trust.

	3 PRINCIPAL PURPOSE
	3.1 The principal purpose of the trust is the provision of goods and services for the purposes of the health service in England.
	3.2 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 good...
	3.3 The trust may provide goods and services for any purposes related to –
	3.3.1 the provision of services provided to individuals for or in connection with the prevention, diagnosis or treatment of illness, and
	3.3.2 the promotion and protection of public health.

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

	4 POWERS
	4.1 The powers of the trust are set out in the 2006 Act.
	4.2 All the powers of the trust shall be exercised by the Board of Directors on behalf of the trust.
	4.3 Any of these powers may be delegated to a committee of directors or to an executive director.
	4.4 The trust may enter into arrangements for the carrying out, on such terms as the trust considers appropriate, of any of its functions jointly with any other person.
	4.5 The trust may arrange for any of the functions exercisable by the trust to be exercised by or jointly with any one or more of the following:
	4.5.1 A relevant body;
	4.5.2 A local authority within the meaning of section 2B of the 2006 Act;
	4.5.3 A combined authority (as outlined within Section 65Z5 of the 2006 Act)

	4.6 The trust may also enter into arrangements to carry out the functions of another relevant body, whether jointly or otherwise,
	4.7 Where a function id exercisable jointly with one or more of the other organisations mentioned at paragraph 4.5 , those organisations and the trust may;
	4.7.1 Arrange for the function to be exercised by a joint committee of theirs;
	4.7.2 Arrange for the trust, one or more of those other organisations, or a joint committee of them, to establish and maintain a pooled fund in accordance with section 65Z6 of the 2006 Act.

	4.8 The trust must exercise its functions effectively, efficiency and economically, in line with Section 63 of the 2006 Act.
	4.9 In making a decision about the exercise of its functions, the trust must have regard to all likely effects of the decision in relation to:
	4.9.1 The health and wellbeing of (including inequalities between) the people of England;
	4.9.2 The quality of services provided to (including inequalities between benefits obtained by) individuals by or in pursuance of arrangements made by relevant bodies for or in connection with the prevention, diagnosis or treatment of illness, as part...
	4.9.3 Efficiency and sustainability in relation to the use of resources by relevant bodies for the purposes of the health service in England

	4.10 In the exercise of its functions, the trust must have regard to its duties under section 63B of the 2006 Act (complying with targets under section 1 of the Climate Change Act 2008 and section 5 of the Environmental Act 2021, and to adapt any curr...
	4.11 For the purposes of this section “relevant body” means NHSE, an integrated care board, an NHS trust, a NHS foundation trust (including the trust) or such other body as may be prescribed under section 655(2). “Relevant bodies” means two or more of...
	4.12 The arrangements under thus paragraph 4 shall be in accordance with:
	4.12.1 any applicable requirements imposed by the 2006 Act or regulations made under that Act;
	4.12.2 any applicable statutory guidance that has been issued and
	4.12.3  otherwise on such terms as the trust sees fit.


	5 MEMBERSHIP AND CONSTITUENCIES
	5.1 The trust shall have members, each of whom shall be a member of one of the following constituencies:
	5.1.1 a public constituency;
	5.1.2 a staff constituency.

	5.2 Youth Associates may also become involved with the trust. Youth Associates are individuals who are at least 11 years of age, but less than 16 years of age, who, apart from their age, are otherwise entitled to become a member of one of the public c...
	5.3 Youth Associates shall not be members of the trust and shall not have a right to vote, but they shall be permitted to attend members meetings and receive any members newsletter or other literature that is distributed to members from time to time, ...

	6 APPLICATION FOR MEMBERSHIP
	6.1 An individual who is eligible to become a member of the trust may do so on application to the trust.

	7 PUBLIC CONSTITUENCY
	7.1 An individual who lives in an area specified in Annex 1 as an area for a public constituency may become or continue as a member of the trust.
	7.2 Those individuals who live in an area specified for a public constituency are referred to collectively as a Public Constituency.
	7.3 The minimum number of members in each Public Constituency is specified in Annex 1.

	8 STAFF CONSTITUENCY
	8.1 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:
	8.1.1 he/she is employed by the trust under a contract of employment which has no fixed term or has a fixed term of at least 12 months; or
	8.1.2 he/she has been continuously employed by the trust under a contract of employment for at least 12 months.

	8.2 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 provided such individuals have exercised these functions co...
	8.3 Those individuals who are eligible for membership of the trust by reason of the previous provisions are referred to collectively as the Staff Constituency.
	8.4 The Staff Constituency shall be divided into 4 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 ...
	8.5 The minimum number of members in each class of the Staff Constituency is specified in Annex 2.

	9 AUTOMATIC MEMBERSHIP BY DEFAULT – STAFF
	9.1 An individual who is:
	9.1.1 eligible to become a member of the Staff Constituency, and
	9.1.2 invited by the trust to become a member of the Staff Constituency and a member of the appropriate class within the Staff Constituency,


	10 RESTRICTION ON MEMBERSHIP
	10.1 An individual who is a member of a constituency, or of a class within a constituency, may not while membership of that constituency or class continues, be a member of any other constituency or class.
	10.2 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.
	10.3 An individual must be at least 16 years old to become a member of the trust.
	10.4 Further provisions as to the circumstances in which an individual may not become or continue as a member of the trust are set out in Annex 9 (Further Provisions – Members).

	11 ANNUAL MEMBERS’ MEETING
	11.1 The Trust shall hold an annual meeting of its members (Annual Members Meeting).  The Annual Members Meeting shall be open to members of the public.
	11.2 Further provisions about the Annual Members Meeting are set out in Annex 9.

	12 THE COUNCIL OF GOVERNORS – COMPOSITION
	12.1 The trust is to have a Council of Governors, which shall comprise both elected and appointed governors.
	12.2 The composition of the Council of Governors is specified in Annex 3.
	12.3 The composition of the Council of Governors shall seek to ensure that the interests of the community served by the trust are appropriately represented and that the level of representation of the Public Constituencies, the Staff Constituency and t...
	12.3.1 at all times maintain a policy for the composition of the Council of Governors which takes account of the membership strategy; and
	12.3.2 from time to time, and not less than every three years, review the policy and, where appropriate, propose amendments to it and amendments to this constitution.

	12.4 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 within a constituency, by their class within that constituency. The number of governors to be...

	13 THE COUNCIL OF GOVERNORS – ELECTION OF GOVERNORS
	13.1 Elections for elected members of the Council of Governors shall be conducted in accordance with the Model Election Rules.
	13.2 The Model Election Rules as published from time to time by NHS Providers form part of this constitution.  The 2014 version of the Model Election Rules is attached at Annex 4.
	13.3 A subsequent variation of the Model Election Rules by NHS Providers shall not constitute a variation of the terms of this constitution for the purposes of paragraph 46 of the constitution (amendment of the constitution).
	13.4 An election, if contested, shall be by secret ballot.
	13.5 A member may not vote at an election for a Public Governor unless within the specified period he/she has made a declaration in the specified form that he/she is a member of the Public Constituency and stating the particulars of his/her qualificat...
	13.6 The form and content of the declaration and the period for making such a declaration for the purposes of paragraph 13.5 above shall be specified and published by the trust from time to time and shall be so published not less than 14 days prior to...

	14 COUNCIL OF GOVERNORS - TENURE
	14.1 An elected governor may hold office for a period of up to 3 years.
	14.2 An elected governor shall cease to hold office if he/she ceases to be a member of the constituency or class by which he/she was elected.
	14.3 An elected governor shall be eligible for re-election at the end of his/her term, but may not hold office for longer than nine consecutive years.
	14.4 An appointed governor may hold office for a period of up to 3 years.
	14.5 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 term, but may not hold office for longer than nine consecutive years.
	14.7 Further provisions as to the tenure of governors are contained in paragraph 1 of Annex 5 of this constitution.

	15 COUNCIL OF GOVERNORS – DISQUALIFICATION AND REMOVAL
	15.1 The following may not become or continue as a member of the Council of Governors:
	15.1.1 a person who has been made bankrupt or whose estate has been sequestrated and (in either case) has not been discharged;
	15.1.2 a person in relation to whom a moratorium period under a debt relief order applies (under Part 7A of the Insolvency Act 1986);
	15.1.3 a person who 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;
	15.1.4 a person who 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...

	15.2 Governors must be at least 16 years of age at the closing date for nominations for their election or appointment.
	15.3 Further provisions as to the circumstances in which an individual may not become or continue as a member of the Council of Governors and provision for the removal of Governors in certain circumstances are set out in Annex 5.

	16 COUNCIL OF GOVERNORS – DUTIES OF GOVERNORS
	16.1 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.

	16.2 The trust must take steps to secure that the governors are equipped with the skills and knowledge they require in their capacity as such.

	17 COUNCIL OF GOVERNORS – MEETINGS OF GOVERNORS
	17.1 The Chair of the trust (i.e. the Chair of the Board of Directors, appointed in accordance with the provisions of paragraph 26.1 or paragraph 27.1 below) or, in his/her absence the Vice Chair (appointed in accordance with the provisions of paragra...
	17.2 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 in accordance with Standing Order 3.1.2 of Annex 7.
	17.3 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...

	18 COUNCIL OF GOVERNORS – STANDING ORDERS
	18.1 The standing orders for the practice and procedure of the Council of Governors are attached at Annex 7.

	19 COUNCIL OF GOVERNORS – SUPPORT/ADVICE
	19.1 In this paragraph, the Panel means a panel or persons appointed by NHSE to which a governor of an NHS foundation trust my refer a question as to whether the trust has failed or is failing-
	19.1.1 to act in accordance with its constitution, or
	19.1.2 to act in accordance with provision made by or under Chapter 5 of the 2006 Act.

	19.2 A governor may refer a question to the panel only if more than half of the members of the Council of Governors voting approve the referral.
	19.3 Without prejudice to the ability of a governor to make a referral to Panel, the trust must take steps to secure that governors are able to access support and / or advice, as and where necessary, to enable them to fulfil their duties. *This reflec...

	20 COUNCIL OF GOVERNORS - CONFLICTS OF INTEREST OF GOVERNORS
	20.1 If a governor, or their spouse or partner, has a relevant and material interest, whether that interest is actual or potential and whether that interest is direct or indirect, in any proposed contract or other matter which is under consideration o...

	21 COUNCIL OF GOVERNORS – EXPENSES
	21.1 The trust may reimburse governors for travel costs and any other costs and expenses at such rates as the trust may determine.
	21.2 Governors are not to receive remuneration for their role.

	22 COUNCIL OF GOVERNORS – FURTHER PROVISIONS
	22.1 Further provisions with respect to the Council of Governors are set out in Annex 5.

	23 BOARD OF DIRECTORS – COMPOSITION
	23.1 The trust is to have a Board of Directors, which shall comprise both executive and non-executive directors.
	23.2 The Board of Directors is to comprise:
	23.2.1 a non-executive Chair;
	23.2.2 at least 57 other non-executive directors, one of which at the discretion of the Council of Governors will be appointed by the University of Chester, such appointments being subject to approval of the Council of Governors at a general meeting; and
	23.2.3 at least 57 executive directors.

	23.3 At least half of the Board of Directors, excluding the Chair, shall be comprised of non-executive directors.
	23.4 If, at any time, there is an equal number of executive directors and non-executive directors (including the Chair) on the Board then the Chair shall have an additional and casting vote.
	23.5 One of the executive directors shall be the Chief Executive.
	23.6 The Chief Executive shall be the Accounting Officer.
	23.7 One of the executive directors shall be the finance director.
	23.8 One of the executive directors is to be a registered medical practitioner or registered dentist (within the meaning of the Dentists Act 1984).
	23.9 One of the executive directors is to be a registered nurse or registered midwife.
	23.10 The trust may appoint individuals to be Associate Non-Executive Directors. For the avoidance of doubt, individuals appointed to this role are not members of the Board of Directors and have no voting rights. However, they shall be permitted to at...

	24 BOARD OF DIRECTORS – GENERAL DUTY
	24.1 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.

	25 BOARD OF DIRECTORS – QUALIFICATION FOR APPOINTMENT AS A NON-EXECUTIVE DIRECTOR
	25.1 A person may be appointed as a non-executive director only if –
	25.1.1 he/she is a member of a Public Constituency or an individual exercising functions for or the University of Chester; and
	25.1.2 he/she is not disqualified by virtue of paragraph 31 29 below.


	26 BOARD OF DIRECTORS – APPOINTMENT AND REMOVAL OF CHAIR AND OTHER NON-EXECUTIVE DIRECTORS
	26.1 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.
	26.2 Removal of the Chair or another non-executive director shall require the approval of three-quarters of the members of the Council of Governors.
	26.3 Further provisions relating to the appointment and removal of the Chair of the trust and the other non-executive directors are set out in paragraphs 1 and 2 of Annex 6 to this constitution and paragraph 3.1 of Annex 8.

	27 BOARD OF DIRECTORS – APPOINTMENT OF DEPUTY CHAIR
	27.1 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. The deputy Chair shall be called the “Vice Chair”.
	27.2 The Deputy Chair should not chair the Audit Committee.
	27.3 The Senior Independent Director ideally should not chair the Audit Committee.
	27.4 The Council of Governors should raise issues to the Chair or in the case of the Chair to the Senior Independent Director prior to formal action to remove a non-executive director or the Chair.

	28 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.

	29 BOARD OF DIRECTORS – DISQUALIFICATION
	29.1 The following may not become or continue as a member of the Board of Directors:
	29.1.1 a person who has been made bankrupt or whose estate has been sequestrated and (in either case) has not been discharged;
	29.1.2 a person in relation to whom a moratorium period under a debt relief order applies (under Part 7A of the Insolvency Act 1986);
	29.1.3 a person who 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;
	29.1.4 a person who 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...

	29.2 Further provisions as to the circumstances in which an individual may not become or continue as a member of the Board of Directors are set out in Annex 6.

	30 BOARD OF DIRECTORS – MEETINGS
	30.1 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 in accordance with Standing Order 4.16 of Annex 8.
	30.2 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 ...

	31 BOARD OF DIRECTORS – STANDING ORDERS
	31.1 The standing orders for the practice and procedure of the Board of Directors are attached at Annex 8.

	32 BOARD OF DIRECTORS - CONFLICTS OF INTEREST OF DIRECTORS
	32.1 The duties that a director of the trust has by virtue of being a director include in particular:
	32.1.1 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;
	32.1.2 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.

	32.2 The duty referred to in paragraph 34.1.1 is not infringed if:
	32.2.1 the situation cannot reasonably be regarded as likely to give rise to a conflict of interest; or
	32.2.2 the matter has been authorised in accordance with the constitution.

	32.3 The duty referred to in paragraph 34.1.2 is not infringed if acceptance of the benefit cannot reasonably be regarded as likely to give rise to a conflict of interest.
	32.4 In paragraph 34.1.2, “third party” means a person other than:
	32.4.1 the trust; or
	32.4.2 a person acting on its behalf.

	32.5 If a director, or their spouse or partner, has a relevant and material interest, whether that interest is actual or potential and whether that interest is direct or indirect, in any proposed contract or other matter which is under consideration o...
	32.6 Any interest that is disclosed by a director pursuant to this constitution shall be recorded in a register of interests of directors maintained by the Trust Secretary.
	32.7 If a declaration under this paragraph proves to be, or becomes, inaccurate or incomplete, a further declaration must be made.
	32.8 Any declaration required by this paragraph must be made before the trust enters into the transaction or arrangement.
	32.9 This paragraph does not require a declaration of an interest of which the director is not aware or where the director is not aware of the transaction or arrangement in question.
	32.10 A director need not declare an interest:
	32.10.1 if it cannot reasonably be regarded as likely to give rise to a conflict of interest;
	32.10.2 if, or to the extent that, the directors are already aware of it;
	32.10.3 if, or to the extent that, it concerns terms of the director’s appointment that have been or are to be considered –

	32.11 A matter shall have been authorised for the purposes of paragraph 34.2.2 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.

	33 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, subject to the provisions on...
	33.2 The trust shall establish a committee of non-executive directors (the Remuneration and Nominations Committee) to decide the remuneration and allowances, and the other terms and conditions of office, of the Chief Executive and other executive dire...

	34 REGISTERS
	34.1 The trust shall have:
	34.1.1 a register of members showing, in respect of each member, the constituency to which he/she belongs and, where there are classes within it, the class to which he/she belongs;
	34.1.2 a register of members of the Council of Governors;
	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.


	35 ADMISSION TO AND REMOVAL FROM THE REGISTERS
	35.1 The Trust Secretary shall be responsible for establishing registers and for keeping these registers up-to-date.
	35.2 The Council of Governors shall review the registers listed at Paragraphs 36.1.1 to 36.1.3 (inclusive) at least annually.
	35.3 The Board of Directors shall review the registers listed at Paragraphs 36.1.4 to 36.1.5 (inclusive) at least annually.
	35.4 The removal of any member from the register of members shall be undertaken in accordance with the provisions of paragraph 2 of Annex 9 to this constitution.

	36 REGISTERS – INSPECTION AND COPIES
	36.1 The trust shall make the registers specified in paragraph 36 above available for inspection by members of the public, except in the circumstances set out below or as otherwise prescribed.
	36.2 The trust shall not make any part of its register referred to in paragraph 36.1.1 available for inspection by members of the public which shows details of any member of the trust, if he/she so requests.
	36.3 So far as the registers are required to be made available:
	36.3.1 they are to be available for inspection free of charge at all reasonable times; and
	36.3.2 a person who requests a copy of or extract from the registers is to be provided with a copy or extract.

	36.4 If the person requesting a copy or extract is not a member of the trust, the trust may impose a reasonable charge for doing so.

	37 DOCUMENTS AVAILABLE FOR PUBLIC INSPECTION
	37.1 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;
	37.1.3 a copy of the latest annual report.

	37.2 The trust shall also make the following documents relating to a special administration of the trust available for inspection by members of the public free of charge at all reasonable times:
	37.2.1 a copy of any order made under section 65D (appointment of trust special administrator), 65J (power to extend time), 65KC (action following Secretary of State’s rejection of final report), 65L(trusts coming out of administration) or 65LA (trust...
	37.2.2 a copy of any 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;
	37.2.4 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 (NHSE’s decision), 65KB (Secretary of State’s response to NHSE’s decision...
	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 65 I (administrator’s final report) of the 2006 Act;
	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.

	38 AUDITOR
	38.1 The trust shall have an auditor.
	38.2 A person may only be appointed as the auditor if he/she meets the requirements referred to in paragraph 23 of Schedule 7 to the 2006 Act.
	38.3 The auditor is to carry out their duties in accordance with the provisions of the 2006 Act, in particular Schedule 10 to the 2006 Act, and in accordance with any directions given by NHS England on standards, procedures and techniques to be adopted.
	38.4 The Council of Governors shall appoint or remove the auditor at a general meeting of the Council of Governors.

	39 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.

	40 ACCOUNTS
	40.1 The trust must keep proper accounts and proper records in relation to the accounts.
	40.2 NHSE 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 NHSE may with the approval of the Secretary of State direct.
	40.5 In preparing its annual accounts, the trust must comply with any directions given by NHS England with the approval of the Secretary of State as to the methods and principles according to which the accounts must be prepared and the content and for...
	40.6 The functions of the trust with respect to the preparation of the annual accounts shall be delegated to the Accounting Officer.

	41 ANNUAL REPORT, FORWARD PLANS AND NON-NHS WORK
	41.1 The trust shall prepare an annual report and send it to NHS England.
	41.2 The trust shall give information as to its forward planning in respect of each financial year to NHS England.
	41.3 The document containing the information with respect to forward planning (referred to above) shall be prepared by the directors.
	41.4 In preparing the document, the directors shall have regard to the views of the Council of Governors.
	41.5 Each forward plan must include information about:
	41.5.1 the activities other than the provision of goods and services for the purposes of the health service in England that the trust proposes to carry on, and
	41.5.2 the income it expects to receive from doing so.

	41.6 Where a forward plan contains a proposal that the trust carry on an activity of a kind mentioned in paragraph 43.5.1 the Council of Governors must:
	41.6.1 determine whether it is satisfied that the carrying on of the activity will not to any significant extent interfere with the fulfilment by the trust of its principal purpose or the performance of its other functions, and
	41.6.2 notify the directors of the trust of its determination.

	41.7 If the trust proposes to increase by 5% or more the proportion of its total income in any financial year attributable to activities other than the provision of goods and services for the purposes of the health service in England, the trust may im...

	42 PRESENTATION OF THE ANNUAL ACCOUNTS AND REPORTS TO THE GOVERNORS AND MEMBERS
	42.1 The following documents are to be presented to the Council of Governors at a general meeting of the Council of Governors:
	42.1.1 the annual accounts;
	42.1.2 any report of the auditor on them;
	42.1.3 the annual report.

	42.2 The documents shall also be presented to the members of the trust at the Annual Members Meeting by at least one member of the Board of Directors in attendance.
	42.3 The trust may combine a meeting of the Council of Governors convened for the purposes of paragraph 44.1 with the Annual Members Meeting.

	43 INSTRUMENTS
	43.1 The trust shall have a seal.
	43.2 The seal shall not be affixed except under the authority of the Board of Directors.

	44 AMENDMENT OF THE CONSTITUTION
	44.1 The trust may make amendments of its constitution only if:
	44.1.1 more than half of the members of the Council of Governors of the trust voting approve the amendments; and
	44.1.2 more than half of the members of the Board of Directors of the trust voting approve the amendments.

	44.2 Amendments made under paragraph 46.1 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 ...
	44.3 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 Members 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.

	44.4 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.
	44.5 Amendments by the trust of its constitution are to be notified to NHSE.  For the avoidance of doubt, NHSE’s functions do not include a power or duty to determine whether or not the constitution, as a result of the amendments, accords with Schedul...

	45 MERGERS ETC AND SIGNIFICANT TRANSACTIONS
	45.1 The trust may only apply for a merger, acquisition, separation or dissolution with the approval of more than half of the members of the Council of Governors.
	45.2 The trust may enter into a significant transaction only if more than half of the members of the Council of Governors of the trust voting approve entering into the transaction.
	45.3 For the purposes of paragraph 47.2:
	45.3.1 a transaction is an investment or disinvestment; and
	45.3.2 a transaction is significant if it falls within the definition of a ‘significant transaction’ as set out in NHS Improvement’s England Transactions Guidance (November 2017) calculated with reference to the trust’s opening balance sheet for the f...

	45.4 For the avoidance of doubt, for the purposes of paragraph 47.2, the term ‘transaction’ shall not include the renewal of an existing contract with a commissioning organisation for the provision of services for the purposes of the health service in...
	45.5 If more than half of the members of the Council of Governors voting decline to approve a significant transaction or any part of it, the Council of Governors must approve a written Statement of Reasons for its rejection, to be provided to the Boar...
	45.6 Nothing in this paragraph 47 shall prevent the Board of Directors from engaging with the Council of Governors, as it sees fit, about any other transaction or arrangement which the trust may enter into, which does not constitute a “significant tra...
	45.7 In taking decisions on significant transactions, mergers, acquisitions, separations or dissolutions, Governors need to be assured that the process undertaken by the Board was appropriate, and that the interests of the public at larger were consid...

	ANNEX 1 – THE PUBLIC CONSTITUENCIES
	ANNEX 2 – THE STAFF CONSTITUENCY
	ANNEX 3 – COMPOSITION OF THE COUNCIL OF GOVERNORS
	1 The aggregate number of Public Governors is to be more than half of the total number of members of the Council of Governors.
	2 The Council of Governors shall be comprised of the following governors:
	2.1 16 Public Governors from the following public constituencies:
	2.1.1 Chester and rural Cheshire – 8 Public Governors
	2.1.2 Ellesmere Port and Neston – 4 Public Governors
	2.1.3 Flintshire – 3 Public Governors
	2.1.4 Rest of England and Wales – 1 Public Governor.

	2.2 5 Staff Governors from the following classes of the Staff Constituency:
	2.2.1 Medical staff – 1 Staff Governor
	2.2.2 Nursing and midwifery staff – 2 Staff Governors
	2.2.3 Allied health professionals and technical/scientific staff – 1 Staff Governor
	2.2.4 Other – 1 Staff Governor.

	2.3 6 Appointed Governors (Partnership Governors) who may be appointed by the following partnership organisations – 1 Appointed Governor to be appointed by each partnership organisation:
	2.3.1 Betsi Cadwaladr University Health Board;
	2.3.2 Chester University;
	2.3.3 Cheshire West and Chester Council;
	2.3.4 North Wales Community Health Council – Local Flintshire Committee;
	2.3.5 Council for Voluntary Services;
	2.3.6 Organisation with strategic responsibility for commissioning NHS provider services
	The Partnership Governors are to be appointed by the partnership organisations in accordance with a process agreed with the Trust Secretary. In the event that partnership governor appointments are not taken up, the Council of Governors shall at its di...



	ANNEX 4 – THE MODEL ELECTION RULES
	ANNEX 5 - ADDITIONAL PROVISIONS – COUNCIL OF GOVERNORS
	1 TENURE FOR GOVERNORS
	1.1 An appointed governor:
	1.1.1 shall hold office for a period of up to three years commencing immediately after the Annual Members Meeting at which his/her appointment is announced save where such term of office commences pursuant to the exercise of paragraph 6.2 of this Anne...
	1.1.2 shall be eligible for re-appointment at the end of his/her term of office;
	1.1.3 may not hold office for longer than nine consecutive years.

	1.2 For the purposes of these provisions concerning terms of office for appointed governors, “year” means a period commencing on the date the appointed governor took office and ending twelve (12) calendar months later.
	1.3 An appointed governor shall cease to hold office if the organisation which appointed him/her terminates his/her employment or contract for services or withdraws its sponsorship of him/her.
	1.4 An elected governor:
	1.4.1 shall hold office for a period of up to three years commencing on the date notified to him/her by the trust following the election process save where such term of office commences pursuant to the exercise of paragraph 6.3 of this Annex 5 below o...
	1.4.2 shall be eligible for re-election at the end of his/her term of office;
	1.4.3 may not hold office for longer than nine consecutive years.

	1.5 For the purposes of these provisions concerning terms of office for elected governors, “year” means a period commencing on the date the elected governor took office and ending twelve (12) calendar months later.
	1.6 An elected governor shall cease to hold office if they cease to be a member of the constituency or class of the constituency by which they were elected.

	2 FURTHER PROVISIONS AS TO ELIGIBILITY TO BE A GOVERNOR
	2.1 A person may not become a governor of the trust, and if already holding such office will immediately cease to do so, if:
	2.1.1 they are a Director of the trust or a director or governor of any other NHS body (unless they are appointed by an appointing organisation which is an NHS body);
	2.1.2 they are the spouse, partner, parent or child of a member of the Board of Directors of the trust;
	2.1.3 they are a member of a local authority’s scrutiny committee covering health matters;
	2.1.4 they are a director (or equivalent) of the trust’s Local Healthwatch (unless they are appointed by such an organisation);
	2.1.5 they have previously been removed as a governor pursuant to paragraph 4 or 5 of this Annex 5;
	2.1.6 they are under 16 years of age at the closing date for nominations for their election or appointment;
	2.1.7 they refuse to sign a declaration in the form specified by the Trust Secretary confirming that they are not prevented by this constitution from being a member of the Council of Governors;
	2.1.8 they fail to sign and deliver to the Trust Secretary a statement in the form required by the Trust Secretary confirming acceptance of the code of conduct for governors;
	2.1.9 they have previously been or are currently subject to a sex offender order and/or required to register under the Sexual Offences Act 2003 or have committed a sexual offence prior to the requirement to register under current legislation;
	2.1.10 they have within the preceding two years been dismissed, otherwise than by reason of redundancy, from any paid employment with an NHS body;
	2.1.11 they are a person whose tenure of office as the chair or as a member or governor or director of an NHS body has been terminated on the grounds that their appointment is not in the interests of the health service, reasons including non-attendanc...
	2.1.12 on the basis of disclosures obtained through an application to the Disclosure and Barring Service, they are not considered suitable by the trust’s director responsible for human resources;
	2.1.13 they are a person who has had his/her name removed or been suspended from any list (including any performers list maintained by NHS England) prepared under the 2006 Act or under any related subordinate legislation or who has otherwise been susp...
	2.1.14 NHS England has exercised its powers to remove that person as a governor of an NHS foundation trust or has suspended him/her from such office or has disqualified him/her from holding office as a governor for a specified period or NHS England ha...
	2.1.15 he/she lacks capacity within the meaning of the Mental Capacity Act 2005;
	2.1.16 they are an unfit person within the meaning of the trust’s provider licence, save where NHS England has provided approval in writing to them becoming or continuing as a governor.

	2.2 The Trust Secretary shall, at his/her entire discretion, determine whether an individual is eligible to become or continue as a governor under the provisions of paragraph 2.1 above.

	3 TERMINATION OF OFFICE AND REMOVAL OF GOVERNORS
	3.1 A person holding office as a governor shall immediately cease to do so if:
	3.1.1 they resign by notice in writing to the Trust Secretary;
	3.1.2 they fail to attend three consecutive meetings of the Council of Governors, unless a majority of the other governors are satisfied that:
	3.1.2.1 the absences were due to reasonable causes; and
	3.1.2.2 they will be able to start attending meetings of the Council of Governors again within such a period as the other governors consider reasonable;

	3.1.3 they have refused without reasonable cause to undertake any training which the Council of Governors requires all governors to undertake;
	3.1.4 they have failed to sign and deliver to the Trust Secretary a statement in the form required by the Trust Secretary confirming acceptance of the code of conduct for governors;
	3.1.5 they are removed from the Council of Governors under the provisions of paragraphs 4 or 5 of this Annex 5;
	3.1.6 they are expelled from membership of the trust or in the case of any elected governor cease to be a member of the trust for any other reason.


	4 TERMINATION OF OFFICE AND REMOVAL OF GOVERNOR – FAILURE TO DISCLOSE A DECLARABLE INTEREST
	4.1 Any governor who fails to disclose any interest required to be disclosed under this constitution must permanently vacate their office if required to do so by a majority of the remaining governors.

	5 TERMINATION OF OFFICE AND REMOVAL OF GOVERNORS – PROCESS FOR REMOVAL BY THE COUNCIL OF GOVERNORS
	5.1 A governor may be removed from the Council of Governors by a resolution approved by not less than three quarters of the remaining governors present and voting at the meeting on grounds including but not limited to that:
	5.1.1 they have committed a material breach of any code of conduct for governors; or
	5.1.2 they have acted in a manner detrimental to the interests of the trust; or
	5.1.3 the Council of Governors considers that it is not in the best interests of the trust for them to continue as a governor;

	5.2 There shall be a working group of the Council of Governors whose function shall be to receive and consider concerns about the conduct of any governor and to make recommendations to the Council of Governors.  The working group shall be made up of t...
	5.3 If any governor, director or member of the trust has concerns about the conduct of any governor, including but not limited to where such conduct involves:
	5.3.1 a breach of any governors’ code of conduct;
	5.3.2 causing disruption to meetings of the Council of Governors, Board of Directors, members meetings, any working group of the Council of Governors or any committee of the trust;
	5.3.3 threatening any individual;
	5.3.4 jeopardising the health or welfare of any patient;
	5.3.5 causing disruption to the operations of the trust; or
	5.3.6 causing damage to the reputation of the trust;

	5.4 A governor may resign from office by giving notice in writing to the Trust Secretary, to take effect immediately or following such period of notice as may be specified in the notice. For the avoidance of doubt, any such resignation does not need t...

	6 VACANCIES AMONGST GOVERNORS
	6.1 Where a vacancy arises on the Council of Governors for any reason other than expiry of term of office, the following provisions will apply.
	6.2 Where the vacancy arises amongst the appointed governors, the Trust Secretary shall request that the appointing organisation appoints a replacement to hold office for the remainder of the term of office.
	6.3 Where the vacancy arises amongst the elected governors, the Trust Secretary shall, having consulted the Chair, either:
	6.3.1 call an election within three months to fill the seat for the remainder of that term of office; or
	6.3.2 invite the next highest polling candidate for that seat at the most recent election, who is willing to take office, to fill the seat until the next election, at which time the seat will fall vacant and subject to election; or
	6.3.3 leave the seat vacant until the next elections are held provided that during such period, the Council of Governors will continue to meet the requirement at paragraph 1 of Annex 3 of this constitution and can continue to meet the quorum requireme...


	7 GOVERNORS’ CODE OF CONDUCT
	7.1 The trust may from time to time publish a governors’ code of conduct and each governor shall be required, on his/her appointment, to provide written confirmation that he/she will abide by any such code of conduct.
	7.2 The Trust Secretary, in consultation with the Chair, shall draw up any code of conduct for approval by the Board of Directors.  Any amendment to the code of conduct shall be made using the same process.

	8 LEAD GOVERNOR
	8.1 The Council of Governors shall appoint one of the governors as the Lead Governor. Subject to paragraphs 8.2 and 8.3 below, such governor shall fulfil the role of the Lead Governor for a period of 24 months.
	8.2 The Council of Governors may reappoint a governor to the position of Lead Governor at the end of any 24 month period, if he/she wishes to be so reappointed for a further 24 month period, subject to a continuing term of office.
	8.3 If the Lead Governor notifies the Council of Governors, prior to the end of his/her term in office, that he/she no longer wishes to be the Lead Governor then the Council of Governors shall appoint another governor as the Lead Governor.
	8.4 The role and responsibilities of the Lead Governor will be determined by the trust and set out in a written role description. They shall include but not be limited to:
	8.4.1 leading the Council of Governors where it would be inappropriate for the Chair or Vice Chair to do so, such circumstances to be determined by the senior independent director;
	8.4.2 providing input to the senior independent director, on behalf of the Council of Governors, in respect of the evaluation of the Chair; and
	8.4.3 liaising with NHS England where it would be inappropriate for the Chair to do so.

	8.5 The Lead Governor will act in accordance with the written role description for the Lead Governor produced by the trust, as may be updated from time to time.
	8.6 The Lead Governor shall lead the Council of Governors in the event that:
	8.6.1 neither the Chair or Vice Chair is present at a meeting; or
	8.6.2 both the Chair and the Vice Chair are disqualified from voting by virtue of a conflict of interest.


	9 DEPUTY LEAD GOVERNOR
	9.1 The Council of Governors shall appoint one of the governors as the Deputy Lead Governor.  Subject to paragraphs 9.2 and 9.3 below, such governor shall fulfil the role of the Deputy Lead Governor for a period of 24 months.
	9.2 The Council of Governors may reappoint a governor to the position of Deputy Lead Governor at the end of any 24 month period, if he/she wishes to be so reappointed for a further 24 month period, subject to a continuing term of office..
	9.3 If the Deputy Lead Governor notifies the Council of Governors, prior to the end of his/her term in office, that he/she no longer wishes to be the Deputy Lead Governor then the Council of Governors shall appoint another governor as the Deputy Lead ...
	9.4 The role and responsibilities of the Deputy Lead Governor will be determined by the trust and are set out in a written role description for the Lead Governor for whom they will be deputising. They shall include but not be limited to:
	9.4.1 in the absence of the Lead Governor, leading the Council of Governors where it would be inappropriate for the Chair or Vice Chair to do so, such circumstances to be determined by the senior independent director;
	9.4.2 in the absence of the Lead Governor, providing input to the senior independent director, on behalf of the Council of Governors, in respect of the evaluation of the Chair; and
	9.4.3 in the absence of the Lead Governor, liaising with NHS England where it would be inappropriate for the Chair to do so.

	9.5 The Deputy Lead Governor will act in accordance with the written role description for the Lead Governor / Deputy Lead Governor produced by the trust, as may be updated from time to time.
	9.6 In the absence of the Lead Governor, the Deputy Lead Governor shall lead the Council of Governors in the event that:
	9.6.1 neither the Chair or Vice Chair is present at a meeting; or
	9.6.2 both the Chair and the Vice Chair are disqualified from voting by virtue of a conflict of interest,
	and
	9.6.3 where paragraphs 9.6.1 and 9.6.2 apply and the Lead Governor is in attendance but the Lead Governor themselves are disqualified from voting by virtue of a conflict of interest.


	10 COMMUNICATIONS FROM GOVERNORS
	10.1 Any communications to the members as a whole from individual governors shall be approved by the Council of Governors or, where such communication is requested between meetings of the Council of Governors, the communication may be approved by the ...
	10.2 Any communications which are approved in accordance with paragraph 10.1 above, shall be distributed to the members by the trust acting through the Trust Secretary.
	10.3 The trust shall facilitate communications between a governor and the members in his constituency on no more than two (2) occasions per annum.  Any such communications shall be distributed by the trust acting through the Trust Secretary.
	10.4 Any communication produced by a governor for the purposes set out above, must make clear that the views or opinions expressed therein are those of that governor and not necessarily those of the trust.  The Trust Secretary shall have the right to ...
	10.5 Individual governors may, by making a request to the Chair, request that the trust circulates information to the other governors.  Subject to paragraph 10.6 below, the Chair shall circulate the requested information to the governors, via the Trus...
	10.6 The Chair or Trust Secretary may decline to circulate the information requested to be circulated under the provisions of this paragraph 10 for reasons including but not limited to:
	10.6.1 the volume of information to be circulated;
	10.6.2 the frequency of such requests;
	10.6.3 the nature of the information to be circulated; or
	10.6.4 the administrative cost to the trust of circulating such information.

	10.7 For the avoidance of doubt, the trust shall not provide to any governor the contact details of any member who has requested that his details, as recorded in the register of members, are not available for inspection by the public.


	ANNEX 6 - ADDITIONAL PROVISIONS – BOARD OF DIRECTORS
	1 APPOINTMENT AND REMOVAL OF CHAIR AND OTHER NON-EXECUTIVE DIRECTORS
	1.1 With the exception of the University appointed Non-executive Director, Aa nominations committee of the Council of Governors with external advice, as appropriate, shall be responsible for the identification and nomination of non-executive directors.
	1.2 The Council of Governors will maintain a policy for the composition of the non-executive directors which takes account of the membership strategy, and which they shall review from time to time and not less than every three years.
	1.3 The (governor) nominations committee will comprise the Chair of the trust (or, when a chair is being appointed, the Vice Chair +/- the Senior Independent Director unless he/she is standing for appointment, in which case another non-executive direc...
	1.4 The nominations committee may work with an external organisation recognised as expert at appointments to identify the skills and experience required for non-executive directors.
	1.5 The nominations committee shall regularly review the structure, size and composition of the Board of Directors and make recommendations for change in relation to non-executive directors, where appropriate.
	1.6 Review and make recommendations to the Council of Governors to ensure that the Trust Chair and Non-Executive Directors are fairly rewarded for their contribution to the organisation, having proper regard to the organisation’s circumstances and per...
	1.7 The nominations committee shall prepare a description of the role and capabilities required for any new non-executive director appointment and an assessment of the time commitment required.  The nominations committee shall take into account the vi...
	1.8 With the exception of the University appointed Non-executive Director, sSuitable candidates (not more than five for each vacancy) will be identified by the nominations committee through a process of open competition.  Once suitable candidates have...
	1.9 In respect of a University appointed Non-executive Director, the nominations committee will consider the nominated candidate and make recommendation to the Council of Governors. Should the nominated candidate not be approved for appointment by the...

	2 THE REMOVAL OR RESIGNATION OF THE CHAIR AND OTHER NON-EXECUTIVE DIRECTORS
	2.1 Any proposal for removal of the Chair or another non-executive director must be proposed by a governor and seconded by not less than ten governors including at least two elected governors and two appointed governors.
	2.2 Written reasons for the proposal shall be provided to the non-executive director in question, who shall be given the opportunity to set out his/her position in response.
	2.3 In making any decision to remove the Chair or another non-executive director, the Council of Governors shall take into account the most recent annual appraisal carried out in respect of the Chair or other non-executive director.
	2.4 Removal of the Chair or any other non-executive director shall require the approval of three-quarters of the members of the Council of Governors.  If any proposal to remove a non-executive director is not approved at a meeting of the Council of Go...
	2.5 The Chair or any other non-executive director may resign from office by giving notice in writing to the Chief Executive, to take effect immediately or following such period of notice as may be specified. For the avoidance of doubt, any such resign...

	3 FURTHER PROVISIONS AS TO ELIGIBILITY TO BE A DIRECTOR
	3.1 A person may not become or continue as a director of the trust if:
	3.1.1 they are a member of the Council of Governors;
	3.1.2 they are a governor of another NHS body;
	3.1.3 they are the spouse, partner, parent or child of a member of the Board of Directors of the trust;
	3.1.4 they are a member of a local authority’s scrutiny committee covering health matters;
	3.1.5 they are a person whose tenure of office as a chair or as a member or director of an NHS body has been terminated on the grounds that their appointment is not in the interests of the health service, for non-attendance at meetings, or for the non...
	3.1.6 they have within the preceding two years been dismissed, otherwise than by reason of redundancy, from any paid employment with an NHS body;
	3.1.7 they are the subject of a disqualification order made under the Company Directors Disqualification Act 1986;
	3.1.8 in the case of a non-executive director, they are no longer a member of one of the Public Constituencies;
	3.1.9 in the case of a non-executive director they have refused without reasonable cause to fulfil any training requirement for members of the Board of Directors;
	3.1.10 they have refused to sign and deliver to the Trust Secretary a statement in the form required by the Board of Directors confirming acceptance of any code of conduct for directors;
	3.1.11 on the basis of disclosures obtained through an application to the Disclosure and Barring Service, they are not considered suitable by the trust’s director responsible for human resources;
	3.1.12 they are a person who has had their name removed or been suspended from any list (including any performers list prepared under the 2006 Act or under any related subordinate legislation) or who has otherwise been suspended or disqualified from a...
	3.1.13 they are a person who 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
	3.1.14 they have previously been or are currently subject to a sex offender order and/or required to register under the Sexual Offences Act 2003 or have committed a sexual offence prior to the requirement to register under current legislation.


	4 REFERENCES TO THE CHAIR
	4.1 Where the Vice Chair or a non-executive director appointed under a paragraph of this constitution to deputise for the Chair, are performing any deputising role then any relevant reference to the Chair in this constitution shall be deemed to includ...
	4.2 For the avoidance of doubt, the “Chairman” in the 2006 Act and other applicable legislation and guidance is referred to in this constitution and its annexes as the “Chair”.


	ANNEX 7 – STANDING ORDERS FOR THE PRACTICE AND PROCEDURE OF THE COUNCIL OF GOVERNORS
	1 INTERPRETATION
	1.1 Subject to Standing Order 3.6.2 of this Annex 7, save as permitted by law, the Chair shall be the final authority on the interpretation of these Standing Orders (on which they shall be advised by the Chief Executive and Trust Secretary).
	1.2 References to any statute, statutory provision, statutory instrument or guidance in these Standing Orders include reference to that statute, provision, instrument or guidance as replaced, amended, extended, re-enacted or consolidated from time to ...

	2 GENERAL INFORMATION
	2.1 The purpose of these Standing Orders is to ensure that the highest standards of corporate governance and conduct are applied to all Council of Governors meetings.
	2.2 The roles and responsibilities of the Council of Governors which are to be carried out in accordance with this constitution include:
	2.2.1 to respond as appropriate when consulted by the Board of Directors in accordance with this constitution;
	2.2.2 to undertake such functions as the Board of Directors shall from time to time request;
	2.2.3 to prepare and from time to time review the trust’s membership strategy and the policy for the composition of the Council of Governors and of the non-executive directors;
	2.2.4 when appropriate to make recommendations for the revision of the constitution.


	3 MEETINGS OF THE COUNCIL OF GOVERNORS
	3.1 Meetings held in public
	3.1.1 Meetings of the Council of Governors shall be open to the public subject to Standing Order 3.1.2 below.
	3.1.2 The Council of Governors may resolve to exclude members of the public from any meeting or part of a meeting on the grounds that:
	3.1.2.1 publicity would be prejudicial to the public interest by reason of the confidential nature of the business to be transacted; or
	3.1.2.2 there are special reasons stated in the resolution and arising from the nature of the business of the proceedings.

	3.1.3 The Chair may exclude any member of the public from the meeting of the Council of Governors if he/she is interfering with or preventing the proper conduct of the meeting.
	3.1.4 Nothing in these Standing Orders shall be construed as permitting the introduction by any person of any recording, transmitting, video or similar apparatus into meetings of the Council of Governors.
	3.1.5 Where the public have been excluded from a meeting in accordance with Standing Order 3.1.2 above then the matters dealt with following such exclusion shall be confidential to the governors and directors of the trust. No governor, director, offic...
	3.1.6 Meetings of the Council of Governors shall be held regularly and at least four times each financial year.
	3.1.7 Notwithstanding paragraph 17.3 of the constitution, the Council of Governors may invite the Chief Executive, or any other director, or a representative of the auditor to attend any meeting of the Council of Governors to enable governors to raise...
	3.1.8 The Chief Executive and/or any other member of the Board of Directors may attend and address any meeting of the Council of Governors but shall not have the right to vote at such meetings.

	3.2 Calling meetings
	3.2.1 Without prejudice to Standing Order 3.2.3 below, meetings of the Council of Governors shall be called by the Trust Secretary, or in the Trust Secretary’s absence, by the Chair and shall be held on such dates and at such times and such places as ...
	3.2.2 The Council of Governors may agree that its members can participate in its meetings via electronic means (video, telephone or computer link). Participation in a meeting in this manner shall be deemed to constitute presence in person at the meeting.
	3.2.3 Save in the case of emergencies or the need to conduct urgent business, the Trust Secretary shall give to all governors at least 14 days written notice of the date and place of every meeting of the Council of Governors. In the event of an emerge...
	3.2.4 Additional meetings of the Council of Governors shall be called by the Trust Secretary on the written request of at least 10 governors (including at least 2 elected governors and 2 appointed governors) who shall specify the business to be carrie...

	3.3 Notice of meetings
	3.3.1 The notice for each meeting of the Council of Governors shall:
	3.3.1.1 specify the business proposed to be transacted at the meeting;
	3.3.1.2 be signed by the Chair, or by an officer of the trust authorised by the Chair to sign on his behalf; and
	3.3.1.3 be delivered in person to each governor, sent by post to the usual place of residence of each such governor or sent by electronic mail to the address provided by any governor for such purposes.

	3.3.2 The lack of service of notice on any governor shall not affect the validity of a meeting subject to Standing Order 3.3.3.
	3.3.3 In the case of a meeting called by governors in default of the Trust Secretary pursuant to Standing Order 3.2.3 above, the notice shall be signed by those governors calling the meeting and no business shall be transacted at the meeting other tha...

	3.4 Setting the agenda
	3.4.1 The Council of Governors may determine that certain matters shall appear on every agenda for meetings of the Council of Governors and shall be addressed prior to any other business being conducted.
	3.4.2 Subject to Standing Order 3.4.1 of this Annex 7, the Trust Secretary shall be responsible for producing the agenda for meetings in conjunction with the Chair. The Chair shall determine the order of items on the agenda and the expression of such ...
	3.4.3 Save in the case of an emergency or the need to conduct urgent business, the agenda for each meeting of the Council of Governors shall be sent to all governors no later than 7 days before the meeting.  Supporting papers shall accompany the agenda.
	3.4.4 A governor desiring a matter to be included on an agenda shall make his request in writing to the Chair at least 10 days before the meeting. The governor should indicate whether the item of business is to be transacted in the presence of the pub...

	3.5 Notices of motions
	3.5.1 A governor desiring to move or amend a motion shall send a written notice thereof at least 10 days before the meeting to the Chair, who shall insert it into the agenda for the meeting. This Standing Order 3.5.1 shall not prevent any motion or am...
	3.5.2 A motion or amendment, once moved at a meeting of the Council of Governors, may be withdrawn by the proposer with the consent of the Chair.
	3.5.3 Only the Chair may propose a motion to amend or rescind any resolution or the general substance of any resolution, which has been passed within the preceding 6 calendar months by the Council of Governors.
	3.5.4 The mover of a motion shall have a right of reply at the close of any discussion on the motion or any amendment thereto.
	3.5.5 When a motion is under discussion or immediately prior to discussion it shall be open to a governor to move:
	3.5.5.1 an amendment to the motion;
	3.5.5.2 the adjournment of the discussion or the meeting;
	3.5.5.3 the appointment of an ad hoc committee to deal with a specific item of business;
	3.5.5.4 that the meeting proceed to the next business;
	3.5.5.5 that the motion be now put; or
	3.5.5.6 a motion resolving to exclude the public, including the press.


	3.6 Chair’s ruling
	3.6.1 Statements of governors made at meetings of the Council of Governors must be relevant to the matter under discussion at the material time and the decision of the Chair of the meeting on questions of order, relevance, regularity and any other mat...
	3.6.2 Without prejudice to Standing Order 1.1, save as permitted by law, at any meeting the person presiding shall be the final authority on the interpretation of these Standing Orders in relation to that meeting.

	3.7 Voting
	3.7.1 No governor may vote at a meeting of the Council of Governors unless, prior to attending the meeting, they have made a declaration in the form specified by the Trust Secretary confirming that they are not prevented by this constitution from bein...
	3.7.2 Decisions at meetings shall be determined by a majority of the votes of the governors present and voting. In the case of any equality of votes, the person presiding as Chair shall have a second or casting vote.
	3.7.3 No resolution of the Council of Governors shall be passed if it is opposed by all of the Public Governors present.
	3.7.4 All decisions put to the vote shall, at the discretion of the person presiding as Chair, be determined by oral expression or by a show of hands. A paper ballot may be used if a majority of the governors present so request.
	3.7.5 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.
	3.7.6 If a governor so requests, his/her vote (other than by paper ballot) on any question shall be recorded by name.
	3.7.7 In no circumstances may an absent governor vote by proxy. Absence is defined as being absent at the time of the vote.

	3.8 Suspension and Variation of Standing Orders
	3.8.1 Except where this would contravene any statutory provision, any direction made by NHS England or any term of this constitution any one or more of these Standing Orders may be suspended at any meeting, provided that at least two-thirds of the mem...
	3.8.2 A decision to suspend any Standing Order shall be recorded in the minutes of the meeting.
	3.8.3 A separate record of matters discussed during the suspension of any Standing Order shall be made and shall be available to the directors and governors.
	3.8.4 No formal business may be transacted while any Standing Orders are suspended.
	3.8.5 The trust’s audit committee shall review every decision to suspend any Standing Order.
	3.8.6 Except where this would contravene any statutory provision, any direction made by NHS England, or any provision of this constitution, any one or more of these Standing Orders may be varied, provided that more than half of the members of the Coun...

	3.9 Record of attendance
	3.9.1 The names of the governors present at each meeting shall be recorded in the minutes.

	3.10 Minutes
	3.10.1 The minutes of the proceedings of each meeting of the Council of Governors shall be drawn up and presented for agreement at the next meeting of the Council of Governors. The approved minutes will be conclusive evidence of the events of that mee...
	3.10.2 No discussion shall take place at a Council of Governors meeting regarding the minutes except upon their accuracy or where the Chair considers discussion appropriate, at his/her sole discretion. Any agreed amendment to the minutes of a precedin...
	3.10.3 Minutes shall be circulated to the governors in draft form within two weeks of the date of the meeting.
	3.10.4 The minutes of meetings of the Council of Governors shall be made available to the public except for minutes relating to the business conducted when members of the public have been excluded from the meeting pursuant to Standing Order 3.1.2 of t...

	3.11 Quorum
	3.11.1 No business shall be transacted at a meeting of the Council of Governors unless at least half of the Governors in post on the date of the meeting (as determined by the Trust Secretary) are present.
	3.11.2 If a governor has been disqualified from participating in the discussion on any matter and/or from voting on any resolution by reason of the declaration of a conflict of interest he/she shall no longer count towards the quorum. If a quorum is t...
	3.11.3 Subject to Standing Order 3.11.2 above, if the Council of Governors is quorate at the start of a meeting in accordance with Standing Order 3.11.1 above, the Council of Governors shall be regarded as quorate for the duration of the meeting and s...
	3.11.4 The Council of Governors may agree that governors can participate in its meeting by telephone, video or computer link.  Participation in a meeting in this manner shall be deemed to constitute presence in person at the meeting.
	3.11.5 For the avoidance of any doubt, the Chair of the Trust (who usually presides at a meeting of the Council of Governors) shall not count towards the quorum for the meeting.


	4 ARRANGEMENTS FOR THE EXERCISE OF FUNCTIONS BY DELEGATION
	4.1 The Council of Governors may not delegate any of its powers to a committee or sub-committee, but it may appoint committees, working groups and/or sub-groups consisting of members of the Council of Governors, directors, and/or other persons to assi...

	5 COMMITTEES AND WORKING GROUPS
	5.1 These Standing Orders, as far as they are applicable, shall as appropriate apply to meetings of any committees or working groups established by the Council of Governors.
	5.2 Each such committee, working group or sub-group shall have such terms of reference and remit and be subject to such conditions (as to reporting back to the Council of Governors) as the Council of Governors shall decide. Such terms of reference sha...
	5.3 The Council of Governors shall approve the membership of all committees, working groups and sub-groups that it has formally constituted and shall appoint the chair of each such committee, working group or sub-group.

	6 CONFIDENTIALITY
	6.1 Subject to Standing Order 6.3 below no governor or member of any committee or working group of the Council of Governors or attendee at a meeting of the Council of Governors or any committee or working group shall disclose details of any matter dea...
	6.2 The Council of Governors and any committee or working group of the Council of Governors shall make governors, the members of any committee or working group and any other attendees at meetings of the Council of Governors and/or its committees or wo...
	6.3 No governor or attendee at any meeting of the Council of Governors or any committee or working group of the Council of Governors shall disclose any matter dealt with by the Council of Governors or the committee or working group (as applicable), no...

	7 DECLARATION OF INTERESTS AND REGISTER OF INTERESTS
	7.1 Without prejudice to the generality of paragraph 20.1 of this constitution, each governor shall disclose to the Council of Governors any relevant and material interests (as defined below) held by them, their spouse or partner. Any interest that is...
	7.2 The responsibility for declaring an interest is solely that of the governor concerned and shall be declared to the Trust Secretary:
	7.2.1 within 14 days of election or appointment; or
	7.2.2 if arising later, as soon as the governor becomes aware of the interest.

	7.3 Subject to the exceptions in Standing Order 7.4 below, a relevant and material interest is:
	7.3.1 any directorship of a company;
	7.3.2 any interest or position in any  organisation (including any charitable or voluntary organisation) which has, is likely to have or which is proposing to enter into a trading or commercial relationship with the trust;
	7.3.3 any interest in an organisation providing (or seeking to provide) health and social care services to the National Health Service;
	7.3.4 any position of authority in any organisation (including a charity or voluntary organisation) in the field of health and social care; or
	7.3.5 any connection with any organisation considering entering into a financial arrangement with the trust including but not limited to lenders or banks.

	7.4 The exceptions which shall not be treated as relevant and material interests for the purposes of these provisions are as follows:
	7.4.1 shares held in any company whose shares are listed on any public exchange not exceeding 2% of the total number of shares issued;
	7.4.2 an employment contract with the trust held by a Staff Governor;
	7.4.3 an employment contract with or other position of authority within a partnership organisation held by an Appointed Governor.

	7.5 Any governor who has an interest in a matter to be considered by the Council of Governors and who is present at a meeting at which that matter is to be the subject of consideration shall declare such interest to the Council of Governors at that me...
	7.5.1 shall withdraw from the meeting and play no part in the relevant discussion or decision; and
	7.5.2 shall not vote on the issue (and if by inadvertence they do remain and vote, their vote shall not be counted); and
	7.5.3 details of the interest shall be recorded in the minutes of the meeting.

	7.6 Any governor who fails to disclose any interest required to be disclosed under this constitution must permanently vacate their office if required to do so by a majority of the remaining governors.
	7.7 If a governor has any doubt about the relevance of an interest, he/she should discuss it with the Chair who shall advise him/her whether or not to disclose the interest.
	7.8 A governor shall comply with any Conflicts of Interest policy that the trust may have in place from time to time.

	8 COMPLIANCE – OTHER MATTERS
	8.1 All decisions taken in good faith at a meeting of the Council of Governors or of any committee or working group shall be valid even if there is any vacancy in its membership or it is discovered subsequently that there was a defect in the calling o...
	8.2 Governors shall comply with standing financial instructions prepared by the Director of Finance and approved by the Board of Directors for the guidance of all staff employed by the trust.
	8.3 Governors shall act at all times in accordance with the trust’s schedule of reservation and delegation of powers.
	8.4 Governors must conduct themselves at all times in accordance with the NHS Foundation Trust Code of Governance and any other guidance issued by NHS England in relation to the role and functions of the governors of a foundation trust, as may be in f...
	8.4.1 actively support the vision and aims of the trust in developing as a successful NHS Foundation Trust;
	8.4.2 contribute to the work of the Council of Governors in order for it to fulfil its role as defined in the trust’s constitution, including as set out in these Standing Orders;
	8.4.3 recognise that the Council of Governors has no managerial role within the trust;
	8.4.4 value and respect governor colleagues, and all members of staff of the trust they come into contact with;
	8.4.5 respect the confidentiality of information they receive in their role as a governor;
	8.4.6 act in the best interests of the trust, at all times without any expectation of personal benefit;
	8.4.7 attend meetings of the Council of Governors and all training events for governors, on a regular basis;
	8.4.8 conduct themselves in a manner that reflects positively on the trust, acting as an ambassador for the trust;
	8.4.9 abide by the trust’s policies and procedures;
	8.4.10 recognise that the trust is an apolitical organisation and act in an apolitical way in their role as governor;
	8.4.11 if they are a member of any trade union, political party or other organisation, recognise that they do not, in their role as governor, represent those organisations (or the views of those organisations) but represent the interests of the consti...
	8.4.12 be honest and act with integrity and probity at all times;
	8.4.13 respect and treat with dignity and fairness, members of the public, patients, relatives, carers, NHS staff and partners in other agencies;
	8.4.14 accept responsibility for their own actions;
	8.4.15 show their commitment to working as a team member by working with all their colleagues in the NHS and the wider community;
	8.4.16 ensure that the trust’s membership and its partner organisations receive appropriate information about the work of the Council of Governors and that their views are fed back to the Council of Governors;
	8.4.17 ensure that no one is discriminated against because of their religion, belief, race, colour, gender, marital status, disability, sexual orientation, age, social and economic status or national origin;
	8.4.18 respect the confidentiality of individual patients;
	8.4.19 not make, permit or knowingly allow to be made, any untrue or misleading statement relating to their own duties or the functions of the trust;
	8.4.20 ensure that the best interests of the public and patients/clients are upheld in decision making and that decisions are not improperly influenced by gifts or inducements; and
	8.4.21 support and assist the Chief Executive of the trust in his/her responsibility to answer to NHS ImprovementEngland, commissioners and the public in terms of declaring and explaining the use of resources and the performance of the trust.

	8.5 Each governor must uphold the seven principles of public life as detailed by the Nolan Committee:
	8.5.1 Selflessness
	8.5.2 Integrity
	8.5.3 Objectivity
	8.5.4 Accountability
	8.5.5 Openness
	8.5.6 Honesty
	8.5.7 Leadership


	9 RESOLUTION OF DISPUTES WITH THE BOARD OF DIRECTORS
	9.1 Should a dispute arise between the Council of Governors and the Board of Directors then the disputes resolution procedure set out below shall be utilised.
	9.1.1 The Chair, or Vice Chair (if the dispute involves the Chair) shall first endeavour through discussion with appropriate representatives of the governors and the directors to achieve the earliest possible resolution of the matter in dispute to the...
	9.1.2 Failing resolution under Standing Order 9.1.1 above then the Board of Directors or the Council of Governors, as appropriate, shall at its next formal meeting approve the precise wording of a disputes statement setting out clearly and concisely t...
	9.1.3 The Chair or Vice Chair (if the dispute involves the Chair) shall ensure that the disputes statement produced in accordance with Standing Order 9.1.2 above, without amendment or abbreviation in any way, shall be an agenda item and agenda paper a...
	9.1.4 The Chair or Vice Chair (if the dispute involves the Chair) shall immediately or as soon as is practical, communicate the outcome to the other party and deliver the written response to the disputes statement. If the matter remains unresolved or ...
	9.1.5 If, in the opinion of the Chair or Vice Chair (if the dispute involves the Chair), and following the further discussions prescribed in Standing Order 9.1.1, there is no further prospect of a full resolution or, if at any stage in the whole proce...
	9.1.6 On the satisfactory completion of this disputes process the Board of Directors shall implement any agreed changes.
	9.1.7 If the recommendations (if any) of the special committee are unsuccessful in resolving the dispute, the Chair may refer the dispute to an external mediator as he/she considers appropriate.

	9.2 Nothing in this procedure shall prevent the Council of Governors, if it so desires, from informing NHS England that, in the Council of Governors’ opinion, the Board of Directors has not responded constructively to concerns of the Council of Govern...

	10 COUNCIL OF GOVERNORS PERFORMANCE
	10.1 The Chair shall, at least annually, lead a performance assessment process for the Council of Governors to enable the Council of Governors to review its roles, structure, composition and procedures taking into account emerging best practice.

	11 AVAILABILITY OF STANDING ORDERS
	11.1 The Trust Secretary shall ensure that on appointment all governors are notified of their responsibilities as set out in these Standing Orders.


	ANNEX 8 – STANDING ORDERS FOR THE PRACTICE AND PROCEDURE OF THE BOARD OF DIRECTORS
	1 INTERPRETATION AND DEFINITIONS
	1.1 Save as otherwise permitted by law, at any meeting the Chair of the trust shall be the final authority on the interpretation of these Standing Orders (on which he/she shall be advised by the Chief Executive and Trust Secretary).

	2 STATUTORY FRAMEWORK
	2.1 The principal place of business of the trust is the Countess of Chester Health Park, Liverpool Road, Chester, Cheshire, CH2 1UL.
	2.2 An NHS Foundation Trust is governed by a regulatory framework that confers the functions and powers of the Trust and comprises: Acts of Parliament and in particular the National Health Service Act 2006 (as amended by the Health and Social Care Act...
	2.3 The Board of Directors is responsible for ensuring compliance by the trust with its authorisation, its licence, this constitution, mandatory guidance issued by NHS England, relevant statutory requirements and contractual obligations.
	2.4 As a statutory body the trust has specified powers to contract in its own name and to act as a corporate trustee. In the latter role the trust is accountable to the Charity Commission for those funds deemed to be charitable.

	3 THE BOARD
	3.1 Terms of office
	3.1.1 The Chair and the non-executive directors will:
	3.1.1.1 serve terms of office of no longer than three (3) years;
	3.1.1.2 be eligible for re-appointment at the end of a term of office provided that service of a further term is consistent with Standing Order 3.1.3 below; but
	3.1.1.3 shall not hold office for longer than nine consecutive years.

	3.1.2 For the avoidance of doubt the number of years service as a non-executive director of the applicant trust will not count towards the total number of years of service as a non-executive director of the trust.
	3.1.3 Where the Council of Governors wishes to re-appoint the Chair or a non-executive director for a term of office that would mean that such individual’s total years of office will exceed six (6) years or where such individual’s total years of offic...
	3.1.3.1 take into account the current skill set requirements of the Board of Directors;
	3.1.3.2 take into account the annual performance of the applicant non-executive director;
	3.1.3.3 take into account the need for the progressive refreshing of the Board of Directors;
	3.1.3.4 take into account the need to maintain at least half of the Board of Directors (excluding the Chair) as independent non-executive directors; and
	3.1.3.5 consider that there are exceptional circumstances justifying such a term of office;
	provided that any such term of office must be subject to annual re-appointment by the Council of Governors in accordance with this Standing Order 3.1 at the end of each year of an individual’s term of office where such individual’s total years in offi...

	3.1.4 The Chief Executive and the other executive directors will normally hold non time limited contracts of employment.

	3.2 Vice Chair
	3.2.1 If the Chair is unable to discharge his office as Chair of the trust, the Vice Chair shall be acting Chair of the trust.
	3.2.2 Any member of the Board of Directors (the “Board”) so appointed may at any time resign from the office of Vice Chair by giving notice in writing to the Chair. The Council of Governors shall thereupon appoint another non-executive director as Vic...

	3.3 Joint Board Members
	3.3.1 Where more than one person is appointed jointly as a member of the Board, those persons shall count for the purpose of Standing Order 4.11 (voting) as one person.
	3.3.2 Where the office of a member of the Board is shared jointly by more than one person:
	3.3.2.1 Either or both those persons may attend or take part in meetings of the Board;
	3.3.2.2 If both are present at a meeting they should cast one vote if they agree;
	3.3.2.3 In the case of disagreements no vote should be cast;
	3.3.2.4 The presence of either or both those persons should count as the presence of one person for the purpose of Standing Order 4.15 (quorum).


	3.4 Role of Board Members
	3.4.1 The Board will function as a corporate decision-making body. Executive and non-executive directors will be full and equal members. Their role as director will be to consider the key strategic and managerial issues facing the trust in carrying ou...
	3.4.1.1 Executive Directors - executive directors shall exercise their authority within the terms of these Standing Orders, the trust’s Standing Financial Instructions and Scheme of Delegation and Reservation of Powers.
	3.4.1.2 Chief Executive - the Chief Executive shall be responsible for the overall performance of the executive functions of the trust. He/she is the accounting officer for the trust and shall be responsible for ensuring the discharge of obligations u...
	3.4.1.3 Director of Finance - the Director of Finance shall be responsible for the provision of financial advice to the trust and for the supervision of financial control and accounting systems. He/she shall be responsible along with the Chief Executi...
	3.4.1.4 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. They may however, exercise collective authority when acting as members of or whe...
	3.4.1.5 Chair - the Chair shall be responsible for the operation of the Board and chair all Board meetings when present. The Chair has certain delegated executive powers. The Chair must comply with the terms of his/her appointment and with these Stand...
	3.4.1.6 Senior Independent Director - the Chair shall, following consultation with the Council of Governors, appoint one of the non-executive directors to be the senior independent director. The senior independent director shall make himself available...


	3.5 Corporate role of the Board
	3.5.1 All business shall be conducted in the name of the trust.

	3.6 Charitable Funds
	3.6.1 All charitable funds shall be held in the name of the trust as corporate trustee. In relation to funds held on trust, powers exercised by the Board in discharge of the trust’s responsibilities as corporate trustee shall be exercised separately a...
	3.6.2 The Board shall discharge the trust’s responsibility to act as corporate trustee to administer charitable funds received by the trust and for which the trust is accountable to the Charity Commission.


	4 MEETINGS OF THE BOARD
	4.1 Calling a meeting
	4.1.1 The Board of Directors shall meet sufficiently regularly to discharge its duties effectively and shall meet at least six (6) times in public in each financial year. Ordinary meetings of the Board shall be held at such times and places as the Boa...
	4.1.2 Meetings of the Board of Directors shall be called by the Trust Secretary, or in the Trust Secretary’s absence, by the Chair.
	4.1.3 Save in the case of emergencies or the need to conduct urgent business, the Trust Secretary shall give to all directors at least fourteen days written notice of the date and place of every meeting of the Board of Directors. In the event of an em...
	4.1.4 Additional meetings of the Board of Directors shall be called by the Trust Secretary on the written request of at least four directors who shall specify the business to be carried out. The Trust Secretary shall call a meeting of the Board of Dir...
	4.1.5 Meetings of the Board shall be open to members of the public unless the Board decides otherwise in accordance with Standing Order 4.16.
	4.1.6 Nothing in these Standing Orders shall require the Board to allow members of the public or representatives of the press to record proceedings in any manner whatsoever, other than in writing, or to make any oral report of proceedings as they take...
	4.1.7 The Board may agree that its members can participate in its meetings by telephone, video or computer link. Participation in a meeting in this manner shall be deemed to constitute presence in person at the meeting.
	4.1.8 Meetings of the Board shall be open to those employed or engaged by the trust, who are not members of the Board of Directors, and any other individuals whose presence at a meeting is deemed by the Board or by the Trust Secretary to be necessary ...

	4.2 Notice of meetings
	4.2.1 The notice for each meeting of the Board shall:
	4.2.1.1 specify the business to be transacted at the meeting;
	4.2.1.2 be signed by the Chair or by an officer authorised by the Chair to sign on his behalf; and
	4.2.1.3 shall be delivered to each Board member to the usual place of residence of such Board member, or sent by electronic mail to any address provided by such member for such purposes.

	4.2.2 In the case of a meeting called by Board members in default of the Trust Secretary, the notice shall be signed by those Board members calling the meeting pursuant to Standing Order 4.1.4 above, and no business shall be transacted at the meeting ...

	4.3 Agenda
	4.3.1 Agendas will be sent to members at least five clear days before the meeting. Supporting papers shall accompany the agenda, save in an emergency.
	4.3.2 The Board shall use its annual reporting cycle, annual business cycle and actions arising from previous Board meetings to determine the main content of the agenda.
	4.3.3 Subject to Standing Order 4.3.2 above, the Trust Secretary shall be responsible for producing the agenda for board meetings in conjunction with the Chair. The Chair shall determine the order of items on the agenda and the expression of such item...
	4.3.4 A Board member desiring other matters to be included on an agenda shall make his request known to the Chair in writing at least fourteen days before the meeting. The Board member should indicate whether the item of business is to be transacted i...

	4.4 Petitions
	4.4.1 Where a petition has been received by the trust the Chair shall include it as an item for the agenda of the next Board meeting.

	4.5 Chairing of meetings
	4.5.1 The Chair of the trust or, in his absence, the Vice Chair is to chair meetings of the Board. If both the Chair and the Vice Chair are absent, the Board members present shall choose a non-executive director who is present to chair the meeting.
	4.5.2 If the Chair stands down temporarily, on the grounds of a declared conflict of interest, the Vice Chair, if present, shall chair that part of the meeting. If the Chair and Vice Chair are both absent, or disqualified from participating on the gro...

	4.6 Notices of motion
	4.6.1 A member of the Board desiring to move or amend a motion shall send a written notice thereof at least ten days before the meeting to the Chair. The Chair shall insert in the agenda for the meeting all notices so received. This Standing Order 4.6...

	4.7 Withdrawal of motion or amendments
	4.7.1 A motion or amendment once moved may be withdrawn by the proposer with the consent of the Chair.

	4.8 Motion to rescind a resolution
	4.8.1 Only the Chair may propose 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 by the Board.

	4.9 Motions
	4.9.1 The mover of a motion shall have a right of reply at the close of any discussion on the motion or any amendment thereto.
	4.9.2 When a motion is under discussion, or immediately prior to discussion, it shall be open to a Board member to move:
	4.9.2.1 an amendment to the motion;
	4.9.2.2 the adjournment of the discussion or the meeting;
	4.9.2.3 the appointment of an ad hoc committee to deal with a specific item of business;
	4.9.2.4 that the meeting proceed to the next business;
	4.9.2.5 that the motion be now put; or
	4.9.2.6 a motion resolving to exclude the public, including the press.
	Such a motion shall be disposed of before the motion which was originally under discussion or about to be discussed. No amendment to the original motion shall be admitted if, in the opinion of the chair of the meeting, the amendment negates the substa...


	4.10 Chair’s ruling
	4.10.1 Statements of directors made at meetings of the Board must 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 ...

	4.11 Voting
	4.11.1 Subject to the following provisions of this Standing Order 4.11, questions arising at a meeting of the Board shall be decided by a majority of votes.
	4.11.2 In case of an equality of votes, the person presiding as chair shall have a second and casting vote.
	4.11.3 No resolution of the Board shall be passed if it is opposed by all of the non-executive directors present or by all of the executive directors present.
	4.11.4 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 be used if a majority of the Board members present so request.
	4.11.5 If at least one-third of the Board members present so request, the voting (other than by paper ballot), on any question may be recorded to show how each member present voted or abstained.
	4.11.6 If a Board member so requests, his vote (other than by paper ballot) on any question shall be recorded by name.
	4.11.7 In no circumstances may an absent Board member vote by proxy. Absence is defined as being absent at the time of the vote.
	4.11.8 An officer who has been appointed formally by the Board to act up for an executive director of the Board during his absence, or to cover a vacant executive director post, shall be entitled to exercise the voting rights of the executive director...

	4.12 Minutes
	4.12.1 Minutes of every meeting of the Board must be kept by the Trust Secretary. Minutes of meetings will be presented at the next meeting for approval. The approved minutes will be conclusive evidence of the events of that meeting.
	4.12.2 No discussion shall take place regarding the minutes except upon their accuracy or where the Chair considers discussion appropriate. Any amendment to the minutes of a preceding meeting shall be recorded in writing.
	4.12.3 Minutes shall be circulated to Board members in draft form within two weeks of the date of the meeting. The minutes of the meeting shall be made available to the public except for minutes relating to business conducted when members of the publi...

	4.13 Suspension and Variation of Standing Orders by the Board
	4.13.1 Except where this would contravene any statutory provision, any direction made by NHS England, or any provision of this constitution, any one or more of these Standing Orders may be suspended at any meeting, provided that at least two-thirds of...
	4.13.2 A decision to suspend any Standing Order shall be recorded in the minutes of the meeting.
	4.13.3 A separate record of matters discussed during the suspension of any Standing Orders shall be made and shall be available to the Chair and members of the Board.
	4.13.4 No formal business may be transacted while Standing Orders are suspended.
	4.13.5 The audit committee shall review every decision to suspend any Standing Orders.
	4.13.6 Except where this would contravene any statutory provision, any direction made by NHS England, or any provision of this constitution, any one or more of these Standing Orders may be varied, provided that more than half of the members of the Boa...
	4.13.7 Should the emergency powers in paragraph 5.2.1 of these Standing Orders be exercised to vary any one or more of these Standing Orders, the variation must be subsequently approved in accordance with paragraph 4.13.6 above. If the variation is no...

	4.14 Record of Attendance at Board Meetings
	4.14.1 The names of the chair, the Board members present, and individuals in attendance at each Board meeting shall be recorded and this record shall be made available to the Council of Governors upon its request.

	4.15 Quorum
	4.15.1 Four (4) Board members, including not less than two (2) executive directors, one of whom must be the Chief Executive or another executive director nominated by the Chief Executive, and not less than two (2) non-executive directors, one of whom ...
	4.15.2 An officer in attendance for an executive director but without formal acting up status shall not count towards the quorum.
	4.15.3 If the Chair or any other member has been disqualified from participating in the discussion on any matter and/or from voting on any resolution by reason of the declaration of a conflict of interest, he/she shall no longer count towards the quor...

	4.16 Admission of public to board meetings
	4.16.1 The Board may resolve to exclude members of the public from any meeting or part of a meeting on the grounds that:
	4.16.1.1 publicity would be prejudicial to the public interest by reason of the confidential nature of the business to be transacted; or
	4.16.1.2 there are special reasons stated in the resolution and arising from the nature of the business of the proceedings.

	4.16.2 The Chair may exclude any member of the public from a meeting of the Board if they are interfering with or preventing the proper conduct of the meeting.
	4.16.3 Nothing in these Standing Orders shall be construed as permitting the introduction by any person of any recording, transmitting, video or similar apparatus into meetings of the Board or of a committee or sub-committee of the Board.
	4.16.4 Where the public have been excluded from a meeting in accordance with Standing Order 4.16.1 above then the matters dealt with following such exclusion shall be confidential to the directors of the trust. No director, officer or employee of the ...


	5 ARRANGEMENTS FOR THE EXERCISE OF FUNCTIONS BY DELEGATION
	5.1 Subject to such directions or guidance as may be given by NHS England, the Board may make arrangements for the exercise, on behalf of the Board, of any of its functions:
	5.1.1 by a committee appointed by virtue of Standing Order 6.1 below; or
	5.1.2 by an executive director of the trust;

	5.2 Emergency powers
	5.2.1 The powers which the Board has retained to itself within these Standing Orders may, in emergency, be exercised by the Chief Executive and the Chair, after having consulted with at least two non-executive directors. The exercise of such powers by...

	5.3 Delegation to committees
	5.3.1 The Board may agree, from time to time, to the delegation of executive powers to committees, formally constituted in accordance with Standing Order 6.1. The constitution and terms of reference of these committees or sub-committees and their spec...

	5.4 Delegation to officers
	5.4.1 Those functions of the trust which have not been retained as reserved by the Board or delegated to a committee shall be exercised on behalf of the trust by the Chief Executive. The Chief Executive shall determine which functions he/she will perf...
	5.4.2 The Chief Executive shall prepare a scheme of delegation identifying his proposals, which shall be considered and approved by the Board, subject to any amendments agreed during the discussion. The Chief Executive may periodically propose amendme...
	5.4.3 Nothing in the scheme of delegation shall impair the discharge of the direct accountability to the Board of the Director of Finance to provide information and advise the Board in accordance with any statutory requirements and any requirements of...

	5.5 Non-compliance with Standing Orders
	5.5.1 If for any reason these standing orders are not complied with, full details of the non-compliance, any justification for non-compliance and the circumstances surrounding the non-compliance, shall be reported to the next formal meeting of the Boa...


	6 COMMITTEES
	6.1 Appointment
	6.1.1 Subject to such directions or guidance as may be given by NHS England the Board may establish committees, reporting to the Board, composed of members of the Board.
	6.1.2 A committee appointed under Standing Order 6.1.1 above may appoint sub-committees consisting wholly or partly of members of the committee or wholly of persons who are not members of the committee but who are members of the Board to assist and su...
	6.1.3 The Board may appoint committees consisting wholly or partly of persons who are not executive directors or non-executive directors of the trust for any purpose that is calculated or likely to contribute to or assist it in the exercise of its pow...
	6.1.4 The Board shall have the power to dismiss the members of any committee or sub-committee that is established under Standing Orders 6.1.1 to 6.1.3 inclusive above.

	6.2 Applicability of standing orders
	6.2.1 The standing orders of the trust, so far as they are applicable, shall apply with appropriate alteration to meetings of any committees established by the Board and to the meetings of any sub-committee, in which case the term Chair is to be read ...

	6.3 Terms of reference
	6.3.1 Each committee established by the Board and each sub-committee shall have such terms of reference and powers and be subject to such conditions, such as to reporting back to the Board, as the Board shall decide and shall act in accordance with an...

	6.4 Delegation of powers to sub-committee
	6.4.1 Where committees established by the Board are authorised to establish sub-committees they may not delegate functions to the sub-committee.

	6.5 Approval of appointments
	6.5.1 The Board shall approve the appointments to each of the committees which it has formally constituted. Where the Board determines that persons who are neither members of the Board nor officers shall be appointed to a committee, the Board shall de...

	6.6 Committees Established by the Board
	6.6.1 The committees to be established by the Board shall include the following:
	6.6.1.1 Audit Committee - an audit committee comprised of non-executive directors will be established and constituted to provide the Board with an independent and objective review of its financial systems, financial information and compliance with rel...
	6.6.1.2 Remuneration and Nominations Committee - a remuneration and nominations committee will be established and constituted by the Board. The committee shall be comprised exclusively of non-executive directors, including at least three independent n...


	6.7 Confidentiality
	6.7.1 Subject to Standing Order 6.7.3 below, no director of the trust or member of any committee or sub-committee of the Board or attendee at a meeting of the Board or any such committee or sub-committee shall disclose any matter dealt with by, or bro...
	6.7.2 The Board and any committee or sub-committee of the Board shall make the directors of the trust, the members of any committee and sub-committee and any other attendees at meetings of the Board and/or its committees or sub-committees aware of the...
	6.7.3 No director of the trust or member of any committee or sub-committee or attendee at any meeting of the Board or any committee or sub-committee of the Board shall disclose any matter reported to the Board or otherwise dealt with by the Board or t...


	7 DECLARATIONS OF INTERESTS AND REGISTERS OF INTERESTS
	7.1 Each director of the trust shall declare any interests that he/she is required to declare under paragraph 34 of the constitution.
	7.2 The responsibility for declaring an interest is solely that of the director concerned and shall be declared to the Trust Secretary:
	7.2.1 within 14 days of appointment; or
	7.2.2 if arising later, as soon as the director becomes aware of the interest.

	7.3 Subject to the exception in Standing Order 7.4 below, a relevant and material interest is:
	7.3.1 any directorship of a company;
	7.3.2 any interest or position in any  organisation (including any charitable or voluntary organisation) which has, is likely to have or which is proposing to enter into a trading or commercial relationship with the trust;
	7.3.3 any interest in an organisation providing (or seeking to provide) health and social care services to the National Health Service;
	7.3.4 any position of authority in any organisation (including a charity or voluntary organisation) in the field of health and social care; or
	7.3.5 any connection with any organisation considering entering into a financial arrangement with the trust including but not limited to lenders or banks.

	7.4 The exception which shall not be treated as a relevant and material interest for the purposes of these provisions is shares held in any company whose shares are listed on any public exchange not exceeding 2% of the total number of shares issued.
	7.5 Any director who has a relevant and material interest in a matter to be considered by the Board and who is present at a meeting at which that matter is to be the subject of consideration shall declare such interest to the Board at that meeting and...
	7.5.1 shall withdraw from the meeting and play no part in the relevant discussion or decision;
	7.5.2 shall not vote on the issue (and if by inadvertence they do remain and vote, their vote shall not be counted); and
	7.5.3 details of the interest shall be recorded in the minutes of the meeting.

	7.6 Any director who fails to disclose any interest required to be disclosed under this constitution must permanently vacate their office if:
	7.6.1 in the case of a non-executive director, he/she is required to do so by a resolution made pursuant to paragraph 26 of this constitution; and
	7.6.2 in the case of an executive director, he/she is required to do so by a resolution made pursuant to paragraph 29 of this constitution.

	7.7 If a director has any doubt about the relevance of an interest, this should be discussed with the Chair.
	7.8 A director shall comply with any Conflicts of Interest policy that the trust may have in place from time to time.

	8 DEFECTS IN PROCESS OR APPOINTMENT
	8.1 All decisions taken in good faith at a meeting of the Board of Directors or of any committee or sub-committee shall be valid even if there is any vacancy in its membership or it is discovered subsequently that there was a defect in the calling of ...

	9 STANDARDS OF BUSINESS CONDUCT POLICY
	9.1 Directors of the trust shall comply with standing financial instructions prepared by the Director of Finance and approved by the Board for the guidance of all staff employed by the trust.
	9.2 Directors of the trust must conduct themselves at all times in accordance with the NHS Foundation Trust Code of Governance, as may be in force from time to time.
	9.3 Each director will uphold the seven principles of public life as detailed by the Nolan Committee:
	9.3.1 Selflessness
	9.3.2 Integrity
	9.3.3 Objectivity
	9.3.4 Accountability
	9.3.5 Openness
	9.3.6 Honesty
	9.3.7 Leadership

	9.4 Canvassing of and recommendations by members of the Board in relation to appointments
	9.4.1 Canvassing of members of the Board or of any committee or sub-committee of the Board, either directly or indirectly, for any appointment under the trust shall disqualify the candidate for such appointment. The contents of this Standing Order 9.4...
	9.4.2 A member of the Board shall not solicit for any person any appointment under the trust or recommend any person for such appointment. This Standing Order 9.4 shall not, however, preclude a member of the Board from giving written testimonial of a ...
	9.4.3 Informal discussions outside appointments panels or committees, whether solicited or unsolicited, should be declared to the panel or committee.

	9.5 Relatives of members of the board or officers of the trust
	9.5.1 Candidates for any appointment under the trust shall, when making an application, disclose in writing to the trust whether they are related to any member of the Board or the holder of any office under the trust. Failure to disclose such a relati...
	9.5.2 The Chair and every member of the Board and officer of the trust shall disclose to the Chief Executive any relationship between himself and a candidate of whose candidature that member or officer is aware. It shall be the duty of the Chief Execu...
	9.5.3 Prior to acceptance of an appointment, members of the Board should disclose to the Board whether they are related to any other member of the Board or holder of any office in the trust.

	9.6 Gifts and hospitality
	9.6.1 Members of the Board and officers of the trust are expected to maintain high standards of personal conduct in all work related business. Under the Bribery Act 2010 they must not accept from any organisation, firm or individual any inducement or ...
	9.6.2 Any gifts received from or offer of gifts by a contractor or potential contractor must be declined and reported immediately in accordance with the trust’s policy on gifts and hospitality, which is contained in the trust’s Conflicts of Interest p...
	9.6.3 All members of the Board and officers of the trust must comply with relevant NHS guidance in force from time to time in relation to gifts and hospitality and the trust’s policy on gifts and hospitality.


	10 CUSTODY OF SEAL AND SEALING OF DOCUMENTS
	10.1 Custody of seal
	10.1.1 The common seal of the trust shall be kept by the Trust Secretary in a secure place.

	10.2 Sealing of documents
	10.2.1 The seal of the trust shall not be affixed to any document unless the sealing has been authorised by a resolution of the Board or of a committee established by the Board where the Board has delegated its powers to such a committee to authorise ...
	10.2.2 Before any building, engineering, property or capital document is sealed it must be approved by the director of finance, or an officer nominated by him/her, with such approval being evidenced in writing and authorised in writing by the chief ex...
	10.2.3 All deeds entered into by the trust and all documents conveying an interest in land must be executed by the application of the trust’s seal.

	10.3 Register of sealing
	10.3.1 A record of the sealing of every document shall be made and numbered consecutively in a register established for that purpose, and shall be signed by the persons who have approved and authorised the document and those who attested the seal. A r...


	11 SIGNATURE OF DOCUMENTS
	11.1 Where any document becomes a necessary step in legal proceedings involving the trust, it shall be signed by the Chief Executive or any executive director nominated by the Chief Executive.
	11.2 The Chief Executive or any executive director nominated by the Chief Executive shall be authorised, by resolution of the Board, to sign on behalf of the trust any agreement or other document not required to be executed as a deed, the subject matt...

	12 MISCELLANEOUS
	12.1 Standing orders to be given to members of the board and officers of the trust
	12.1.1 It is the duty of the Chief Executive to ensure that existing Board members and officers of the trust and all new appointees are notified of and understand their responsibilities within the Standing Orders, Standing Financial Institutions, Sche...

	12.2 Review of standing orders
	12.2.1 These Standing Orders shall be reviewed periodically by the Board. The requirement for review extends to all documents having effect as if incorporated in the Standing Orders.



	ANNEX 9 – FURTHER PROVISIONS - MEMBERS
	1 DISQUALIFICATION FROM MEMBERSHIP
	1.1 An individual may not become, or continue to be, a member of the trust if:
	1.1.1 they are under 16 years of age; or
	1.1.2 within the last five (5) years they have been involved as a perpetrator in a serious incident of physical or verbal aggression at any of the trust’s sites or facilities or against any of the trust’s employees or other persons who exercise functi...


	2 TERMINATION OF MEMBERSHIP
	2.1 A member shall cease to be a member if:
	2.1.1 they resign by notice to the Trust Secretary;
	2.1.2 they die;
	2.1.3 they are expelled from membership under this constitution;
	2.1.4 they cease to be eligible under this constitution to be a member of any of the Public Constituencies or of any classes of the Staff Constituency;
	2.1.5 it appears to the Trust Secretary that they no longer wish to be a member of the trust, and after enquiries made in accordance with a process approved by the Council of Governors, they fail to demonstrate that they wish to continue to be a membe...

	2.2 A member may be expelled by a resolution approved by not less than two thirds of the governors present and voting at a meeting of the Council of Governors. The following procedure is to be adopted.
	2.2.1 Any member may complain to the Trust Secretary that another member has acted in a way that is detrimental to the interests of the trust;
	2.2.2 If a complaint is made, the  Council of Governors may itself consider the complaint, having taken such steps as it considers appropriate to ensure that each member’s point of view is heard and may either:
	2.2.2.1 dismiss the complaint and take no further action; or
	2.2.2.2 for a period not exceeding twelve months suspend the right of the member complained about to attend members meetings and vote under this constitution; or
	2.2.2.3 arrange for a resolution to expel the member complained about to be considered at the next general meeting of the  Council of Governors.

	2.2.3 If a resolution to expel a member is to be considered at a general meeting of the  Council of Governors, details of the complaint must be sent to the member complained about not less than one calendar month before the meeting with an invitation ...
	2.2.4 At the meeting the Council of Governors will consider evidence in support of the complaint and such evidence as the member complained about may wish to place before them.
	2.2.5 If the member complained about fails to attend the meeting without due cause the meeting may proceed in their absence.

	2.3 A person expelled from membership will cease to be a member upon the declaration by the chair of the meeting that the resolution to expel them is carried.
	2.4 No person who has been expelled from membership is to be re-admitted except by a resolution carried by the votes of two thirds of the Council of Governors present and voting at a general meeting.

	3 MEMBERS MEETINGS
	3.1 The trust is to hold a members meeting (the Annual Members Meeting) within nine months of the end of each financial year.
	3.2 Any members meetings other than Annual Members Meetings shall be called Special Members Meetings.
	3.3 The Annual Members Meeting shall be open to members of the public.  Special Members Meetings are open to all members of the trust, governors and directors, and representatives of the auditor, but not to members of the public unless the Council of ...
	3.4 All members meetings are to be convened by the Trust Secretary.
	3.5 The Trust Secretary shall decide where a members meeting is to be held and may also for the benefit of members:
	3.5.1 arrange for the Annual Members Meeting to be held in different venues each year;
	3.5.2 make provision for a members meeting to be held at different venues simultaneously or at different times. In making such provision the Trust Secretary shall also fix an appropriate quorum for each venue, provided that the aggregate of the quorum...

	3.6 At the Annual Members Meeting:
	3.6.1 the Board of Directors shall present to the members:
	3.6.1.1 the annual accounts;
	3.6.1.2 any report of the auditor;
	3.6.1.3 forward planning information for the next financial year;

	3.6.2 the Council of Governors shall present to the members a report on:
	3.6.2.1 steps taken to secure that (taken as a whole) the actual membership of:
	3.6.2.1.1 the Public Constituency; and
	3.6.2.1.2 the classes of the Staff Constituency;

	3.6.2.2 the progress of the membership strategy and any changes proposed; and
	3.6.2.3 any proposed changes to the policy for the composition of the Council of Governors and of the non-executive directors;

	3.6.3 the results of the election and appointment of governors and the appointment of non-executive directors will be announced.

	3.7 Notice of a members meeting is to be given by the Trust Secretary:
	3.7.1 by written notice to all members;
	3.7.2 by notice prominently displayed at the trust’s head office and at all of the trust’s places of business;
	3.7.3 by notice on the trust’s website; and
	3.7.4 is to be given in writing to the Council of Governors and the Board of Directors, and to the auditor;
	3.7.5 state whether the meeting is an Annual Members Meeting or a Special Members Meeting;
	3.7.6 give the time, date and place of the meeting; and
	3.7.7 indicate the business to be dealt with at the meeting.

	3.8 The lack of service of notice on any member shall not affect the validity of any meeting.
	3.9 Before a members meeting can do business there must be a quorum present. Except where this constitution says otherwise a quorum is one member present from each of the trust’s constituencies.
	3.10 The trust may make arrangements for members to vote by post, or by using electronic communications.
	3.11 It is the responsibility of the Council of Governors, the chair of the meeting and the Trust Secretary to ensure that at any members meeting:
	3.11.1 the issues to be decided are clearly explained; and
	3.11.2 sufficient information is provided to members to enable meaningful discussion to take place.

	3.12 The Chair, or in their absence the Vice Chair, or in their absence one of the other non-executive directors shall chair all members meetings. If neither the Chair nor the Vice Chair nor another non-executive director is present, the members of th...
	3.13 If no quorum is present within half an hour of the time fixed for the start of the meeting, the meeting shall stand adjourned to the same day in the next week at the same time and place or to such time and place as the Trust Secretary, having con...
	3.14 A resolution put to the vote at a members meeting shall be decided by a majority of votes of those members present and voting.
	3.15 Every member present and every member who has voted by post or using electronic communications is to have one vote. In the case of an equality of votes the chair of the meeting is to have a second and casting vote.
	3.16 The result of any vote will be declared by the Chair and entered in the minutes. The minutes will be conclusive evidence of the result of the vote.

	4 DECISIONS ON ELIGIBILITY FOR MEMBERSHIP
	4.1 It is the responsibility of each member to ensure his/her eligibility to become or continue as a member of a constituency or class of a constituency at all times and not the responsibility of the trust to do so on his/her behalf. A member who beco...
	4.2 Where the trust has reason to believe that a member is ineligible for membership or may be disqualified from membership, the Trust Secretary shall carry out reasonable enquiries to establish if this is the case.
	4.3 Where the Trust Secretary considers that there may be reasons for concluding that a member or an applicant for membership may be ineligible or be disqualified from membership he/she shall advise that individual of those reasons in summary form and...
	4.4 If no representations are received within the said period of 28 days or such longer period (if any) permitted under the preceding paragraph, the Trust Secretary shall be entitled nonetheless to proceed and make a decision on the member’s or applic...
	4.5 Any decision to disqualify a member or an applicant for membership may be referred by the member or applicant concerned to the dispute resolution procedure described in Annex 10.


	ANNEX 10 – FURTHER PROVISIONS
	1 REPRESENTATIVE MEMBERSHIP
	1.1 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 ap...

	2 TRUST SECRETARY
	2.1 The trust shall have a Trust Secretary who may be an employee. The Trust Secretary may not be a governor, or the Chief Executive or the Director of Finance.  All directors and governors will have access to the advice and services of the Trust Secr...
	2.1.1 acting as secretary to the Council of Governors, the Board of Directors and any committees, giving independent advice on governance and always acting in the best interests of the trust;
	2.1.2 ensuring good information flows between the Board of Directors and its committees and between the Board of Directors, the Council of Governors and senior management;
	2.1.3 calling and attending all members meetings, meetings of the Council of Governors and of the Board of Directors, and taking the minutes of those meetings;
	2.1.4 being available to give advice and support to individual directors and governors, particularly in relation to the induction of new directors and governors and assistance with professional development;
	2.1.5 keeping the register of members and other registers and books required by this constitution to be kept;
	2.1.6 keeping the trust’s seal;
	2.1.7 publishing to members in an appropriate form information which they should have about the trust’s affairs;
	2.1.8 preparing and sending to NHS England and any other statutory body all returns which are required to be made.

	2.2 Minutes of every members meeting, of every meeting of the Council of Governors and of every meeting of the Board of Directors are to be kept by the Trust Secretary.
	2.3 The Trust Secretary shall be responsible for making any determination required on the interpretation of this constitution (having sought and received legal advice if required) where any query as to the interpretation of this constitution is raised...
	2.4 A determination made in accordance with paragraph 2.3 above shall be binding on the Council of Governors, the Board of Directors and the members.
	2.5 The Trust Secretary is to be appointed and removed by the Board of Directors.
	2.6 The Board of Directors of the applicant NHS trust shall appoint the first secretary of the trust.

	3 INDEMNITY
	3.1 Members of the Council of Governors and of the Board of Directors and the Trust Secretary who act honestly and in good faith will not have to meet out of their personal resources the cost associated with any personal civil liability which accrues ...

	4 DISPUTE RESOLUTION PROCEDURES
	4.1 Every unresolved dispute which arises out of this constitution between the trust and:
	4.1.1 a member; or
	4.1.2 an applicant for membership; or
	4.1.3 any person aggrieved who has ceased to be a member within the six months prior to the date of the dispute; or
	4.1.4 any person bringing a claim under this constitution; or
	4.1.5 an office-holder of the trust;

	4.2 Any person bringing a dispute must, if required to do so, deposit with the trust a reasonable sum (not exceeding £250) to be determined by the Council of Governors and approved by the Trust Secretary. The arbitrator will decide how the costs of th...

	5 NOTICES
	5.1 Any notice required by this constitution to be given shall be given in writing or shall be given using electronic communications to an address for the time being notified for that purpose. “Address” in relation to electronic communications include...
	5.2 Proof that:
	5.2.1 in the case of a notice sent by post, the envelope containing the notice was properly addressed, prepaid and posted; and
	5.2.2 in the case of a notice sent by electronic communication, the electronic communication was dispatched to the correct address;





