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AGENDA 

# Description Owner Time 

1 Opening Matters 

1.1 Chairman's welcome and apologies for absence 
To note 

Chair 14:00 

1.2 Declarations of Interest 
To note 

Chair 

2 Business from previous Council of Governor's meeting 

2.1 Minutes of Council of Governors' meeting held on 9 March
2022 (enc) 

To approve 

2.1 - Minutes of the Public Council of Governors' m... 7 

Chair 14:05 

2.2 Matters arising not covered elsewhere on the agenda 
Chair 

To receive 

3 Business Reports 

3.1 Chairman's Report (verbal) 
To receive 

Chair 14:15 

3.2 Chief Executive's Report (enc) 
To receive 

3.2 - Chief Executive's Report.pdf 15 

Deputy Chief
Executive 

14:25 

3.3 Lead Governor's Report 
To receive 

Lead 
Governor 

14:35 

3.4 Refresh of the Trust's Constitution (enc) 
To approve 

3.4 - Refresh of the Trust's Constitution.pdf 17 

Interim 
Director of 
Corporate

Governance 

14:45 

4 Non-Executive Director Reports 
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# Description Owner Time 

4.1 Non-Executive Director Committee Reports (verbal): 
To receive 

15:05 

4.1.1 Audit Committee Mrs S Taylor 

4.1.2 Quality Assurance Committee Mrs J Lyttle 

4.1.3 People Committee Mrs V 
Matthews 

4.1.4 Finance, Performance and Digital Committee Mr P 
Richards 

4.1.5 Building a Brighter Future Committee Mr C Balch 

4.1.6 Torbay Phamaceuticals Board Mr R Sutton 

5 Governance Reports 

5.1 Governance Quarterly Report (enc) 
To receive 

5.1 - Governance Quarterly Report.pdf 69 

Interim 
Director of 
Corporate

Governance 

15:25 

5.2 Membership Committee Chair's Report (verbal) 
To receive 

Chair,
Membership
Committee 

15:35 

6 Governor Engagement 

6.1 Feedback and questions from Members and Governors
including Governor Communications Log (enc) 

To receive 

6.1 - Feedback and questions from Members and G... 75 

Chair 15:14 

7 Closing Matters 

7.1 Any other business Chair 15:55 

7.2 Close of meeting Chair 

Dates of next meetings: 3 August 2022, 2 November 2022
(all 14:00 to 16:00) 

*A private meeting for Governors will take place at 15:55 
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MINUTES OF THE COUNCIL OF GOVERNORS MEETING 

HELD ON 9 MARCH 2022 AT 14.00 PM 

VIA MICROSOFT TEAMS VIDEO-CONFERENCE 

PRIVATE 

Present 

* Richard Ibbotson (Chair) 
* Nicole Amil * Matthew Arthur * Derek Blackford 

Craig Davidson * Mark Tyrrell-Smith * Loveday Densham 
* Eileen Engelmann Lorraine Evans Annie Hall 

Steven Harden Jonathan Hawkins * Dave Cawley 
* Peter Milford Emily Huggins Mike James 
* Deborrah Kelly * John Kiddey * John Smith 
* Rosemary Rowe Jonathan Shribman * Radia Woodbridge 
* Andrew Stilliard * Jean Thomas 
* Keith Yelland 

* denotes member present / ( ) = present for part of meeting 

In attendance: 

* Jacqui Lyttle Senior Independent Director (SID) 
* Liz Davenport Chief Executive CEO 
* John Harrison Chief Operating Officer COO 
* Adel Jones Director of Transformation and 

Partnerships 
AJ 

* Judy Falcao Chief People Officer JF 
* Ian Currie Medical Director MD 
* Robin Sutton Non-Executive Director RS 
* Chris Balch Non-Executive Director CB 
* Sally Taylor Non-Executive Director ST 
* Paul Richards Non-Executive Director PR 
* Oyetona 

Raheem 
Interim Director of Corporate 
Governance and Trust Secretary 

DCG 

* Sarah Fox Corporate Governance Manager CGM 
* Professor 

Andrew Corbett-
Nolan 

Good Governance Institute 

* David Holden Good Governance Institute 
* Louise La Faou Good Governance Institute 

Andrea Wreford Administrator and Minute Taker AW 
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1. OPENING MATTERS 

1.1 Apologies for absence 

Apologies were received from Jonathan Hawkins, Deborah Kelly and Michael James. 
The Chairman also welcomed David Holden and his colleagues from the Good 
Governance Institute to the meeting and explained that they would properly address the 
Council of Governors later in the agenda. 

The Chairman also explained that section 8 of the DCG’s report would be dealt with in 
the private Council of Governors meeting to allow NEDs to step away from the 
discussion. 

1.2 Declarations of Interest 

There were no declarations of interest received. 

2. BUSINESS FROM PREVIOUS COUNCIL OF GOVERNORS’ MEETINGS 

2.1 Minutes of Private Council of Governors meeting held on 3 November 2021 

The minutes of the meeting held on 3 November 2021 were approved as an accurate 
record. 

2.2 Matters arising not covered elsewhere on the agenda 

None other than Governor questions, some of which were associated with other items 
on the agenda. 

3. BUSINESS REPORTS 

3.1 Chairman’s Report 

The Chairman welcomed the newly elected Governors and those that had returned. A 
heartfelt thank you was extended on behalf of the Trust to the recently retired Governors, 
to whom the Chairman wanted to formally express his gratitude. 

The Chairman also updated the Council of Governor’s on Sarah Wollaston’s progress 
and said she was settling well into her new role and thanked the Governors for their 
support around that. 

It was also noted that a new Chair for the RD&E had been appointed.  

3.2 Chief Executive’s Report 

In addition to her report which had been circulated with the agenda, the CEO updated 
the Council of Governors on the following key areas: -

• Recovery Plan 

Page 2 of 82.1 - Minutes of the Public Council of Governors' meeting held on 9 March 2022.pdf
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There had been an 
in guidance on management of 
organisational level and at a Devon 

 planned that 
activity and the Nightingale 

wider Devon system, with 
also be 

upon those with greater clinical need whilst paying attention to those that had 

 health 

 no longer mandatory. 
commended the Chief People Officer and her team on the work they 

received the 

 Community 

the following month.  
 with the local community continued regarding the future of the local 

a 
 due for sign off the following 

 of the Devon system 

engaging with 
would like to see for TSDFT. 

issues had 
offered the suggestion of giving flexibility to 

 something that 

included vaccines 
 confirmed that this only related to the Covid-19 

 commended the CPO and her team on the high level of uptake for 
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The strong focus on recovery coming out of the pandemic. 
increase in admissions however a change 
Covid-19 patients, which was being led at 
system level, was to be implemented the following month.  It was 
the day surgery unit would be reopened for elective 
had been repurposed as an important resource for the 
a particular focus on orthopaedics and ophthalmology. The focus would 

waited the longest. 

• Mandatory Covid-19 vaccinations as a condition of employment for
and care staff 

hospital and the Trust continued to support this. 

The Trust is in the lead for New Hospital Programme (NHP) wave 4, with 
funding programme was with treasury and was 
month.  Teams were working on detailed enabling plans for 2023. 

Devon Long-Term Plan
The CEO explained that she was leading this on behalf 
and that good progress was being made.  She reported working with 
organisations across the Devon and Cornwall system as well as 
clinicians and the public in relation to what they 

not been fully resolved yet.  Jean Thomas 

The CEO reported that consultation had concluded and, whilst the Trust 
continued to encourage staff to receive the vaccine, it was 
The CEO 
had done around this and highlighted that over 95% of staff had 
Covid-19 vaccine. 

• Redevelopment of the former Dartmouth and Kingswear 
Hospital Site
There was to be a “topping out” ceremony on the new site 
Engagement 

• Building a Brighter Future Committee 

• 

Jean Thomas asked how the Nightingale Hospital was being staffed.  The CEO 
responded that there had been an agreement to focus on orthoptics and 
ophthalmology.  The CEO highlighted that recruitment and the workforce 

staff around working from site to site and the CEO agreed that this was 
could be looked at. 

Andrew Stilliard queried whether the mandatory vaccine mandate 
such as hepatitis vaccines and the CEO 
vaccine.  The CEO 
the Covid-19 vaccine in the Trust. 

3.3 Lead Governor Report 

The Lead Governor did not have anything to add at this point. 
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4. Non-Executive Director Reports 

4.1 Non-Executive Director Committee Reports 

4.1.1 Audit Committee 

Sally Taylor reported that the last meeting was held on 12th January via virtual 
correspondence and described the challenges that arose from holding the meeting this 
way. ST advised that nothing particularly contentious was covered. One significant 
assurance resulted from the meeting and there were some recommendations but 
nothing serious.  

4.1.2 Quality Assurance Committee 

The SID extended her welcome to the new Governors.  She reported that the 
committee had last met on 24th January via Teams.  She explained that the Committee 
had received a very comprehensive update and report on a number of areas including 
maternity, mortality rates, CQC and health and social care. 

• Health and Social Care – the Committee had received assurance that the 
process for placing people in care homes was robust and the necessary controls 
were in place. 

• CQC Report – SID reported that this had been discussed in detail and the 
Committee continued to be appraised of the situation and had spoken to the 
Chief Nurse ahead of submitting a final report. 

• Challenged services – the Committee received significant assurance that plans 
were in place to get to a better position in respect of cancer, urology and 
dermatology. 

• Maternity – SID reported that no particular challenges or concerns were brought 
to the Committee. 

Jacqui Lyttle concluded that there were no new emerging risks and the Committee 
remained confident controls in place were working. 

4.1.3 People Committee 

The CPO reported that the People Committee met the previous week. The Committee 
had received a deep dive report into resourcing and the Lead for Recruitment reported 
on the work that was being done in respect of international recruitment, reservists, 
working with partners and growing our own staff. 

The CPO also reported on the operational pressures and the number of Covid-19 
cases, which meant that it would take considerable time to resume pre-Covid-19 levels.  
The Committee had planned a Workforce Information Report to identify staffing 
concerns which would also look at bank and temporary workers.  The aim was to 
produce a paper which would set out the overarching framework for a workforce 
strategy and this would be reviewed the next meeting. 

4.1.4 Finance Performance and Digital Committee 

Page 4 of 82.1 - Minutes of the Public Council of Governors' meeting held on 9 March 2022.pdf
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 Case (OBC) 
 were preparing to get 

the Trust’s OBC passed at NHS England level and it had been put together in a timely 

 office had been brought to the Committee, it was a 
PR also reported that budgets had 

the Council of Governors 
 with the December meeting being a joint meeting to discuss the OBC with the 

The Committee 

 and the significant amount of work 
 on review of risks, 

 workforce 

 and assessing demand going 
 would be restarting in April to 

 would mean for beds.  
 going 

 (TP) had had 
the consumption of drugs made 

estimated 
 would only fall slightly short at year-end due to their significant performance. 

also reported that the quality of output had increased year on year in 
 remained on good terms in 

 high speed vial line and explained that the capital for 
 stage of equipment was 

 to begin and this would be followed 

spoke of the ongoing review of TP and explained that a copy of the report 
 review may cause a rethink 

 a commercial business and 
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PR reported on the last FPDC Committee which was held on 21st February.  He 
updated the Council of Governors on the progress of the Outline Business 
for the Electronic Patient Record (EPR).  PR advised that teams 

and professional manner. 

The report from the commissioner’s 
positive report with some actions to be picked up. 
been discussed with capital expenditure also looked at. 

4.1.5 Building a Brighter Future Committee 

Chris Balch 

risk and the need to have the right workforce and look ahead. 

The Committee would be looking at demographics 
forward.  Chris Balch advised that drumbeat sessions 
look at key areas in terms of clinical pathways and what that 
Chris Balch hoped to be able to bring more detail to the Council of Governors 
forward. 

Torbay Pharmaceuticals Board 

Robin Sutton reported on the challenging year Torbay Pharmaceuticals 
due to the lack of elective activity which is what drove 

that TP 

Robin Sutton 

advised that there had been three meetings since 
last met, 
FPDC Committee and this had been given thorough investigation. 
had recognised the uncertainty around national funding but the OBC had been 
submitted on time. 

Chirs Balch also reported on the site enabling works 
and structures that needed to be moved.  Chris Balch informed that 
these had increased slightly last month but progress was being made and the 
committee hoped that these risks would reduce. 

Chris Balch highlighted that the Committee had recognised the long-term 

4.1.6 

by TP. However, the team had worked hard to offset that shortfall and it was 

terms of commercial business.  Robin Sutton added that TP 
respect of compliance as overseen by the NHRA. 

Robin Sutton updated on the £8m 
this had been provided by NHS National.  Delivery of the first 
imminent which would allow the installation process 
by the commissioning line. 

Robin Sutton 
had not yet been received and that the outcomes from that 
of TP. RS reminded the Council of Governors that TP is 
that all figures should be treated as “Commercial in Confidence”. 
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Feedback and Questions from Members and Governors including Governor 
Communication Log 

Mr Kiddey asked if we had any members of staff with families in Ukraine.  AJ explained 
that communications had been made with staff who may need help or support for 
themselves or family members.  AJ would respond substantively to this outside of the 
meeting. Action: AJ 

Sarah Fox reported that all questions on the Communications Log had been answered 
since publishing the meeting pack, except Mr Kiddey’s question number 120, and that 
Governors would receive those with the next Governor newsletter. 

7. CLOSING MATTERS 

Page 6 of 82.1 - Minutes of the Public Council of Governors' meeting held on 9 March 2022.pdf
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5. GOVERNANCE REPORTS 

5.1 Report of the Interim Director of Corporate Governance and Trust Secretary 

Oyetona Raheem, introduced himself to the Council of Governors as the Interim 
Director of Corporate Governance. He then gave an overview of his written report, 
which had been circulated in the meeting pack. 

5.2 Governor Leading Learning and Development 

Andrew Corbett-Nolan the Chief Executive for Good Governance Institute (GGI) 
introduced himself to the Council of Governors and gave the Governors an overview of 
the work of the GGI and the role that the Trust have asked them to undertake. Post 
meeting note: a copy of the presentation was circulated to all Governors after the 
meeting. 

Andrew Corbett-Nolan explained that they would be looking to hold three short 
discussions which would lead to a half-day event being held in summer 2022 to bring 
together the learning and to help frame the role of the Governor and the Council of 
Governors going forward. 

The Chair expressed that he would be keen to facilitate face-to-face opportunities 
during this process as soon as restrictions allowed. 

5.3 Reimbursement of Expenses for Governors and Members Policy 

The DCG asked the Council of Governors to review the policy which had been 
circulated in the meeting pack, in particular item 3.3 and welcomed views on this.  The 
Governors had received the proposed policy and agreed to the changes. 

6. GOVERNOR ENGAGEMENT 

6.1 
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7.1 Any other business 

Mr Cawley wished to discuss Dartmouth and the plans for the old Community Hospital 
site.  After some discussion, the Chairman asked if Mr Cawley could articulate his 
question in an email to be dealt with through the Governor Communications Log. 

7.2 Close of Meeting 
The minutes closed on time and the Council of Governors were asked to remain for the 
private section of the meeting. 

Page 7 of 82.1 - Minutes of the Public Council of Governors' meeting held on 9 March 2022.pdf
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COUNCIL OF GOVERNORS 

Report title: Chief Executive’s Report Meeting date: 
04 May 2022 

Report appendix n/a 
Report sponsor Chief Executive 
Report author Associate Director of Communications and Partnerships 
Report provenance Discussion items discussed at Board and Board Sub-Committee level 
Purpose of the report
and key issues for
consideration/decision 

The Council of Governors (‘COG’) meetings are clearly a key part of 
our governance arrangements and throughout the COVID-19 
pandemic we have endeavoured to maintain/enhance our usual 
communication programme with Governors via regular briefings, email, 
bespoke newsletters and virtual meetings. 

I am also mindful of the important role that Governors provide in 
actively seeking feedback from members of the public and the support 
Governors are able to provide to us in communicating key messages. 

At the previous COG meeting Governors received a high-level report 
on: our recovery plan to stabilise our position and reduce our waiting 
lists both locally and system-wide, mandatory COVID-19 vaccinations 
as a condition of deployment for health and care staff, the 
redevelopment of the former Dartmouth and Kingswear community 
hospital site, the new hospital programme and Building a Brighter 
Future, the current position regarding the Devon Long-Term Plan and 
our response to the recent focused Care Quality Commission 
inspection. 

Since the last Council of Governors meeting, Governors have received 
briefings on our NHS staff survey results, the CQC focused inspection 
report and the outcome of the Independent Review Panel for 
Teignmouth. Governors have also been invited to contribute to the 
development of the general practice strategy for Devon as well as 
receiving the regular fortnightly Governor newsletters. 

While Governors have received operational briefings via the monthly 
Governor Network meetings, it is my intention at this Council of 
Governors’ meeting to provide, along with my Executive colleagues, an 
update on the following key areas: 

• our progress against our recovery plan to stabilise our position 
and reduce our waiting lists both locally and system-wide; 

Page 1 of 23.2 - Chief Executive's Report.pdf
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2 

• the new health and wellbeing centres for Dartmouth and 
Teignmouth; 

• the redevelopment of the former Dartmouth and Kingswear 
community hospital site; 

• the new hospital programme and Building a Brighter Future 
• Integrated Care System for Devon developments including 

Devon and Cornwall shared care record and the Mental Health, 
Learning Disability and Autism Provider Collaborative. 

Action required 
(choose 1 only) 

For information 
☐ 

To receive and note 
☒ 

To approve 
☐ 

Summary of key elements 
Strategic objectives 
supported by this 
report 

Safe, quality care and best 
experience 

X Valuing our
workforce 

X 

Improved wellbeing through 
partnership 

X Well-led X 

Is this on the Trust’s 
Board Assurance 
Framework and/or
Risk Register 

Board Assurance Framework X Risk score 20 
Risk Register X Risk score various 

BAF Risk 4: To provide safe, quality patient care and achieve best 
patient experience 

External standards 
affected by this report 
and associated risks 

Care Quality
Commission 

X Terms of Authorisation 

NHS Improvement X Legislation 
NHS England X National policy/guidance X 

Page 2 of 23.2 - Chief Executive's Report.pdf  
 

  
  

  
 

    
   

 
 

 
 
 

 

 
 

 
 

 
 

 

 
 

 

 
 

  
 

 

 
   

 

 

 
 

 
    

    

   
  

       

  
   

 
 
 

     

    
    

 
 

 

Overall Page 16 of 76



COUNCIL OF GOVERNORS MEETING 

Report title: Refresh of the Trust Constitution Meeting date: 
4 May 2022 

Report appendix Appendix 1: Trust Constitution with proposed amendments 
Report sponsor Interim Director of Corporate Governance & Trust Secretary 
Report author Corporate Governance Manager 
Report provenance n/a 
Purpose of the report
and key issues for
consideration/decision 

Following a review of the Trust’s Constitution by Brown Jacobson 
Solicitors, a number of updates are proposed to ensure the 
Constitution is brought in line with current legislation and best practice. 

It is also proposed that a new constituency is added to reflect the 
Trust’s role in the wider system. This would also enable applicants to 
non-executive positions who live outside of the Trust’s original footprint 
to apply for such posts. 

The proposed Constitution has been reviewed and discussed by a 
Governor Working Group, who are recommending the changes 
presented to the Council of Governors. 

One of the governors in the Working Group wished to expand on 
section 17.1.1 to include full details of how governors would discharge 
their duties of monitoring the performance of NEDs.  However, the 
Working Group agreed that it is sufficient to add that this would be 
achieved in line with NHSE/I guidelines; and for reference to NHSE/I 
guidelines to be added to the Terms of Reference of the Governor 
Nominations and Remuneration Committee, through which NED 
appraisal process is undertaken. 

Action required For information 
☐ 

To receive and note 
☐ 

To approve 
☒ 

Recommendations The Council of Governors is asked to approve the proposed changes 
to the Trust’s Constitution. 

Summary of key elements 
Strategic objectives 
supported by this 
report 

Safe, quality care and best
experience 

Valuing our
workforce 

Improved wellbeing through 
partnership 

Well-led X 

Page 1 of 523.4 - Refresh of the Trust's Constitution.pdf

 

 

 

 

    
   

    
     

  
   

 
 

 

 
  
  

   

  
  

 
 

  
   

 

  
  

 
 

  
   

 
 

 
 

 
 

 
 

 
    

  
 

 
 

 

 
 

  
 

 

 
   

 

Overall Page 17 of 76Public 



2 

Is this on the Trust’s 
Board Assurance 
Framework and/or
Risk Register 

Board Assurance Framework n/a Risk score 
Risk Register n/a Risk score 

External standards 
affected by this report 
and associated risks 

Care Quality
Commission 

Terms of Authorisation X 

NHS Improvement X Legislation X 
NHS England X National policy/guidance X 
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Torbay and South Devon NHS Foundation Trust 

Constitution 

Approved by Council of Governors 5 August 2020 
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2 of 101 

Torbay and South Devon NHS Foundation Trust Constitution 

TABLE OF CONTENTS 

Paragraph Page no 
1. Interpretation and definitions………………………………………………. 4 
2. Name…………………………………………………………………………. 4 
3. Principal purpose…………………………………………………………… 4 
4. Powers……………………………………………………………………….. 5 
5. Membership and constituencies…………………………………………... 5 
6. Application for membership………………………………………………... 5 
7. Public Constituency………………………………………………………… 5 
8. Staff Constituency…………………………………………………………... 6 
9. Automatic membership by default staff………………………………… 6 

10. Restriction on membership………………………………………………… 7 
11. Annual Members’ Meeting…………………………………………………. 7 
12. Council of Governors composition……………………………………… 7 
13. Council of Governors election of governors…………………………… 8 
14. Council of Governors tenure…………………………………………….. 8 
15. Council of Governors disqualification and removal…………………… 8 
16. Council of Governors vacancies………………………………………… 9 
17. Council of Governors duties of governors……………………………... 9 
18. Council of Governors meetings of governors…………….……………. 10 
19. Council of Governors standing orders………………….………………. 10 
20. Council of Governors referral to the Panel…………………………….. 10 
21. Council of Governors conflicts of interest of governors……………….. 10 
22. Council of Governors travel expenses…………………………………. 11 
23. Council of Governors further provisions (optional)……………………. 11 
24. Board of Directors composition…………………………………………. 11 
25. Board of Directors general duty…………………………………………. 12 
26. Board of Directors qualification for appointment as a non-executive 

director……………………………………………………………………….. 12 
27. Board of Directors appointment and removal of chairman and other 

non executive directors…………………………………………………….. 13 
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28. Board of Directors appointment of initial chairman and initial other 
non-executive directors…………………………………………………….. 13 

29. Board of Directors appointment of vice chairman…………………….. 13 
30. Board of Directors appointment and removal of the Chief Executive 

and other executive directors……………………………………………… 13 
31. Board of Directors appointment and removal of initial Chief 

Executive…………………………………………………………………….. 13 
32. Board of Directors disqualification……………………………………… 14 
33. Board of Directors meetings…………………………………………….. 15 
34. Board of Directors standing orders……………………………………... 15 
35. Board of Directors conflicts of interest of directors……………………. 15 
36. Board of Directors remuneration and terms of office…………………. 17 
37. Registers…………………………………………………………………….. 17 
38. Admission to and removal from the registers……………………………. 17 
39. Registers inspection and copies………………………………………… 17 
40. Documents available for public inspection……………….………………. 18 
41. Auditor……………………………………………………………………….. 19 
42. Audit committee…………………………………………………………….. 19 
43. Accounts…………………………………………………………………….. 19 
44. Annual report, forward plans and non-NHS work……………………….. 20 
45. Presentation of the Annual accounts and report to the governors and 

members…………………………………………………………………….. 20 
46. Instruments………………………………………………………………….. 21 
47. Amendment of the constitution……………………………………………. 21 
48. Mergers etc. and significant transactions………………………………… 22 
49. Indemnity…………………………………………………………………….. 23 
ANNEX 1 THE PUBLIC CONSTITUENCIES………………………………... 24 
ANNEX 2 THE STAFF CONSTITUENCY……………………………………. 25 
ANNEX 3 COMPOSITION OF COUNCIL OF GOVERNORS……………... 26 
ANNEX 4 THE MODEL ELECTION RULES………………………………… 28 
ANNEX 5 ADDITIONAL PROVISIONS COUNCIL OF GOVERNORS…. 80 
ANNEX 6 STANDING ORDERS FOR THE PRACTICE AND 
PROCEDURE OF THE COUNCIL OF GOVERNORS……………………….. 86 
ANNEX 7 STANDING ORDERS FOR THE PRACTICE AND 
PROCEDURE OF THE BOARD OF DIRECTORS……………………………. 92 
ANNEX 8 ANNUAL MEMBERS’ MEETING…………………………………. 94 
ANNEX 9 FURTHER PROVISIONS………………………………………….. 98 
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1. Interpretation and definitions 

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

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

the 2006 Act is the National Health Service Act 2006. 

the 2012 Act is the Health and Social Care Act 2012. 

Annual Members Meeting is defined in paragraph 11 of the constitution. 

constitution means this constitution and all annexes to it. 

Model Election Rules means the rules for the conduct of elections for the 
member of council of governors of NHS foundation trusts, which at the date 
of this Constitution are published by NHS Providers. 

Monitor is the body corporate known as Monitor, as provided by Section 
61 of the 2012 Act. 

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. 

2. Name 

The name of the foundation trust is Torbay and South Devon NHS 
Foundation Trust (the 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 goods and services for any other purposes. 

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

5. Membership and constituencies 

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

5.1 a public constituency; and 
5.2 a staff constituency. 

6. Application for membership 

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. 
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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 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 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 continuously for a period of at least 12 
months. 

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 six (6) descriptions of 
individuals who are eligible for membership of the Staff Constituency, each 
description of individuals being specified within Annex 2 and being referred 
to as a class within the Staff Constituency. 

8.5 The minimum number of members in each class of the Staff Constituency 
is specified in Annex 2. 

8.6 The Secretary shall make a final decision about the class of which an 
individual is eligible to be a member. 

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; 

shall become a member of the Trust as a member of the Staff Constituency 
without an application being made, unless he informs the Trust that he 
does not wish to do so. 

9.2 The Secretary shall make the final decision about the Constituency an 
individual shall be eligible to be a member. 
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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 fourteen (14) 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. 

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 8 Annual Members’ Meeting. 

12. 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 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 elected by each 
constituency, or, where appropriate, by each class of each 
constituency, is specified in Annex 3. 

13. 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 on the basis of 
single transferable vote (STV) polling and the Model Election Rules shall 
be construed accordingly. 
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13.2 The Model Election Rules as published from time to time by NHS 
Providers form part of this constitution. 

13.3 A subsequent variation of the Model Election Rules by NHS Providers, or 
any other subsequent body with the authority to do so, shall not constitute a 
variation of the terms of this constitution for the purposes of paragraph 48 
of the constitution (amendment of the constitution). 

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

14. Council of Governors tenure 

14.1 An elected governor may hold office for a period of three (3) years. 

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

14.3 An elected governor shall be eligible for re-election at the end of his term. An 
elected governor may hold office (whether for the same constituency or class 
or for different constituencies or classes) for consecutive terms up to a 
maximum period of nine (9) years.  Terms of office are consecutive where 
there is a break of not more than 12 months between them. 

14.4 An appointed governor may hold office for a period of up to nine (9) years. 

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

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

14.7 Prior to an election for any elected governor position, the Chair may, 
having consulted the Lead Governor and acting reasonably in all the 
circumstances, determine that the term of office for the governor elected 
shall be shorter than 3 years in order to ensure that turnover of governors 
at future elections will not be excessive.  Notice of this decision shall be 
given prior to the election. 

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

Deleted: The Model Election Rules current at the 
time of their adoption under this constitution are 
attached at Annex 4. 

Deleted: consecutive terms up to a maximum 
period of nine (9) years. 
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15.1.2 a person who has made a composition or arrangement with, or granted 
a trust deed for, his creditors and has not been discharged in respect of 
it; 

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

15.1.4 a person is the subject of a sex offenders order; 
15.1.5 a person in relation to whom a moratorium period under debt relief 

order applies (under Part 7A of the Insolvency Act 1986); 

15.1.6 a person whose tenure as a governor has been terminated in 
accordance with paragraph 4.4 and/or 4.5 of Annex 5; or 

15.1.7 a person whose tenure as a governor of the Trust or another foundation 
trust has been terminated for cause. 

15.1 A Further provisions about eligibility are set out in Annex 5. 

15.2 Governors must be at least sixteen (16) years of age at the date they are 
nominated for 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 are set out 
in Annex 5. 

16. Council of Governors vacancies 

16.1 Where membership of the Council of Governors ceases for reasons of 
removal or resignation, public and staff governors shall be replaced in 
accordance with the following procedure: 

16.2 Replacement will be by selecting the person with the next highest allocation 
of votes in the previous election for the constituency or class represented. 
The replacement governor shall serve the remainder of the term of office 
vacated by the previous governor. If there is no such person, then the seat 
shall remain vacant until the next annual election is held. 

17. Council of Governors duties of governors 

17.1 The general duties of the Council of Governors are: 

17.1.1 to hold the non-executive directors individually and collectively to 
account for the performance of the Board of Directors; and to 
represent the interests of the members of the Trust as a whole and 
the interests of the public. This will be achieved in line with NHSE/I 
guidance. 
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17.2 The Trust must take steps to secure that the governors are equipped with 
the skills and knowledge they require in their capacity as such. 

18. Council of Governors meetings of governors 

18.1 The Chairman of the Trust (i.e. the Chairman of the Board of Directors, 
appointed in accordance with the provisions of paragraph 27 below) or, in 
his absence, the Vice Chairman (appointed in accordance with the 
provisions of paragraph 29 below), shall preside at meetings of the Council 
of Governors. 

18.2 In the absence of either the Chairman or Vice Chairman at a meeting of the 
Council of Governors, the governors present shall nominate another non-
executive director to preside at that meeting. 

18.3 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. 

18.4 For the purposes of obtaining information about the Trust’s performance of 
its functions or the directors’ performance of their duties (and deciding 
whether to propose a vote on the Trust’s or directors’ performance), the 
Council of Governors may require one or more of the directors to attend a 
meeting. 

19. Council of Governors standing orders 

The standing orders for the practice and procedure of the Council of 
Governors are attached at Annex 6. 

20. Council of Governors referral to the Panel 

Not used 

21. Council of Governors conflicts of interest of governors 

If a governor has a pecuniary, personal or family interest, whether that 
interest is actual or potential and whether that interest is direct or indirect, 
in any proposed contract or other matter which is under consideration or is 
to be considered by the Council of Governors, the governor shall disclose 
that interest to the members of the Council of Governors as soon as he 
becomes aware of it. The Standing Orders for the Council of Governors 
shall make provision for the disclosure of interests and arrangements for 
the exclusion of a governor declaring any interest from any discussion or 
consideration of the matter in respect of which an interest has been 

Deleted: The remuneration of governors by their 
respective employer.¶ 
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disclosed. 

22. Council of Governors travel expenses and remuneration 

The Trust may pay travelling and other expenses to members of the 
Council of Governors at rates determined by the Trust. Governors shall not 
be entitled to receive remuneration. 

23. Council of Governors further provisions 

Further provisions with respect to the Council of Governors are set out in 
Annex 5. 

24. Board of Directors composition 

24.1 The Trust is to have a Board of Directors, which shall comprise both 
executive and non-executive directors. 

24.2 The Board of Directors is to comprise: 

24.2.1 a non-executive Chairman; 
24.2.2 other non-executive directors; and 
24.2.3 executive directors. 

24.3 One of the executive directors shall be the Chief Executive. 

24.4 The Chief Executive shall be the Accounting Officer. 

24.5 One of the executive directors shall be the chief finance officer. 

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

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

24.8 The non-executive directors and Chairman together shall be greater than 
the total number of executive directors. 

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

25. Board of Directors general duty 

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 

Deleted: not less than five (5) and no greater than 
eight (8) 

Deleted: not less than four (4) and no more than 
seven (7) 
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maximise the benefits for the members of the Trust as a whole and for the 
public. 

26. Board of Directors qualification for appointment as a non-executive 
director 

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

26.1.1 he is a member of a Public Constituency; or 
26.1.2 where any of the Trust’s hospitals includes a medical or dental school 

provided by a university, he exercises functions for the purposes of that 
university; and 

26.1.3 he is not disqualified by virtue of paragraph 32 below. 

26.2 The Chairman and non-executive directors must on appointment and for 
each and every term of office, meet the Independence Criteria. In the 
event a non-executive director or the Chairman has served on the Board 
for more than nine (9) years, he shall be replaced and the Council of 
Governors shall appoint a non-executive director in his place. 

26.3 The Independence Criteria means that the Chairman and non-executive 
directors on appointment and throughout their term of office must not: 

26.3.1 have been an employee of the Trust within the last five (5) years; 
26.3.2 receive or have received additional remuneration from the Trust (apart 

from a director’s fee), participate in the Trust’s performance related pay 
scheme (if any) or be, or have been a member of the Trust’s pension 
scheme; 

26.3.3 have any close family tie with any director, senior employee or 
professional advisor to the Trust; 

26.3.4 not have any significant business link with any director of the Trust, 
including through involvement in any company or body; or 

26.3.5 have served on the Trust Board of Directors for more than nine years 
from the date of their first appointment. 

26.4 The Chairman may not previously have been the Chief Executive of the 
Trust. 

27. Board of Directors appointment and removal of chairman and other 
non-executive directors 

27.1 A nominations committee shall be established to make recommendations 
to the Council of Governors on the appointment of the Chairman and 
Council of Governors. 

27.2 The Council of Governors at a general meeting of the Council of Governors 
shall appoint or remove the chairman of the Trust and the other non-
executive directors. 
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27.3 Appointment of the Chairman or a non-executive director shall require the 
approval of a majority of the members of the Council of Governors. 

27.4 Removal of the chairman or another non-executive director shall require 
the approval of three-quarters of the members of the Council of Governors. 

28. Not used 

29. Board of Directors appointment of Vice Chairman 

The Council of Governors at a general meeting of the Council of Governors 
shall appoint one of the non-executive directors as a Vice Chairman. If the 
Chairman is unable to discharge his duties as Chairman of the Trust, the 
Vice Chairman shall be Acting Chairman of the Trust. 

30. Board of Directors appointment and removal of the Chief Executive 
and other executive directors 

30.1 The non-executive directors shall appoint or remove the Chief Executive. 

30.2 The appointment of the Chief Executive shall require the approval of the 
Council of Governors. 

30.3 Not used 

30.4 A committee consisting of the Chairman, the Chief Executive and the other 
non-executive directors shall appoint or remove the other executive 
directors. The Chairman shall act as the chair of such committee. 

31. Not used 

32. Board of Directors disqualification 

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

32.1 a person who falls within the definition of an “unfit person” as defined by the 
Trust’s Provider Licence, the Health and Social Care Act (2012) (Regulated 
Activities) Regulations and the Trust’s Constitution; 

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

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

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

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

32.6 a person who has had their name removed, by a direction under section 
151 of the 2006 Act from any relevant list, and has not subsequently had 
his name included on such a list; 

32.7 a person who is the subject of a sex offender’s order; 
32.8 a person who on the basis of disclosure obtained through a DBS check, he 

is not considered suitable by the Chairman on the advice of the Trust’s 
director responsible for human resources; 

32.9 a person whose tenure of office as an officer or director of a health service 
body has been terminated on the grounds that his appointment is not in the 
interests of public service, for non-attendance at meetings, or for non-
disclosure of pecuniary interests; 

32.10 a person who within the preceding five years been dismissed, otherwise 
than by reason of redundancy or ill health from any paid employment with a 
health service body; 

32.11 in the case of a non-executive director, he no longer satisfies paragraph 26; 
32.12 a person who has been removed from trusteeship of a charity; 
32.13 a person who is the spouse, partner, or child of a member of the Board of 

Directors; 
32.14 in the case of a non-executive director, a person who has refused without 

reasonable cause to fulfill any training requirement established by the 
Board of Directors or refused to sign and deliver to the Secretary a 
statement in the form required by the Board of Directors confirming 
acceptance of the code of conduct for directors; 

32.15 on the basis of disclosures obtained through an application by the 
Disclosure Barring Service, they are not considered suitable by the 
Chairman on the advice of the Trust’s director responsible for human 
resources; or 

32.16 in the case of a non-executive director, a person who has refused without 
reasonable cause to fulfil any training requirement established by the Board 
of Directors, or refused to sign and deliver to the Secretary a statement in 
the form required by the Board of Directors confirming acceptance of the 
code of conduct for directors. 

33. Board of Directors meetings 

33.1 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. 

33.2 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 
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after holding a meeting (and prior to the next meeting), the Board of 
Directors must send a copy of the minutes of the meeting to the Council of 
Governors. A meeting held in private shall not be covered by this clause. 

34. Board of Directors standing orders 

The standing orders for the practice and procedure of the Board of 
Directors are attached at Annex 7. 

35. Board of Directors conflicts of interest of directors 

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

35.1.1 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; or 

35.1.2 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. 

35.2 The duty referred to in sub-paragraph 35.1.1 is not infringed if: 

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

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

35.3 The duty referred to in sub-paragraph 35.1.2 is not infringed if acceptance 
of the benefit cannot reasonably be regarded as likely to give rise to a 
conflict of interest. 

35.4 In sub-paragraph 35.1.2, “third party” means a person other than: 

35.4.1 the Trust; or 
35.4.2 a person acting on its behalf. 

35.5 If a director of the Trust has in any way a direct of indirect interest in a 
proposed transaction or arrangement with the Trust, the director must 
declare the nature and extent of that interest to the other directors. 

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

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

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

35.9 A director need not declare an interest: 

35.9.1 if it cannot reasonably be regarded as likely to give rise to a conflict of 
interest; 

35.9.2 if, or to the extent that, the directors are already aware of it; or 
35.9.3 if, or to the extent that, it concerns terms of the director’s appointment 

that have been or are to be considered: 
35.9.3.1 by a meeting of the Board of Directors; or 
35.9.3.2 by a committee of the directors appointed for the purpose under the 

constitution. 

35.10 A matter shall have been authorised for the purposes of paragraph 35.2.2 
if: 

35.10.1 the Board of Directors by majority disapplies the provision of the 
Constitution which would otherwise prevent a director from being 
counted as participating in the decision-making process; 

35.10.2 the director’s interest cannot reasonably be regarded as likely to give 
rise to a conflict of interest; or 

35.10.3 the director’s conflict of interest arises from a permitted clause (as 
determined by the Board of Directors) from time to time. 

36. Board of Directors remuneration and terms of office 

36.1 The Council of Governors at a general meeting of the Council of Governors 
shall decide the remuneration and allowances, and the other terms and 
conditions of office, of the Chairman and the other non-executive directors. 

36.2 The Trust shall establish a committee of non-executive directors to decide 
the remuneration and allowances, and the other terms and conditions of 
office, of the Chief Executive, other executive directors, and other senior 
staff. 

37. Registers 

The Trust shall have: 

37.1 a register of members showing, in respect of each member, the 
constituency to which he belongs and, where there are classes within it, the 
class to which he belongs; 

37.2 a register of members of the Council of Governors, the class of 
constituency of which they are a member and an address through which 
they may be contacted (which may be the Secretary); 

37.3 a register of interests of governors; 

Page 18 of 523.4 - Refresh of the Trust's Constitution.pdf

   

    
  

    
 

    
 

     
   

   
    
   

 
 

  
 

 
 

 
  

   
   

    
  

     
 

     
 

  
 

   
  

   
 

 
  

 
 

 
   

 
   

      
   

  
   

– 

Overall Page 34 of 76



17 of 101 

37.4 a register of directors, their capacity on the board and an address through 
which they be contacted (which may be the Secretary); and 

37.5 a register of interests of the directors. 

38. Admission to and removal from the registers 

38.1 The Secretary (or their nominee) shall add to the register of members the 
name of an individual who is accepted as a member of the Trust under the 
provisions of this Constitution as soon as is reasonably practicable. 

38.2 The Secretary (or their nominee) shall remove from the register of 
members the name of any member who ceases to be entitled to be a 
member under the provisions of the Constitution as soon as is 
reasonably practicable. 

39. Registers inspection and copies 

39.1 The Trust shall make the registers specified in paragraph 38 above 
available for inspection by members of the public, except in the 
circumstances set out below or as otherwise prescribed by regulations. 

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

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

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

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

39.4 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. 

40. Documents available for public inspection 

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

40.1.1 a copy of the current Constitution; 
40.1.2 a copy of the latest annual accounts and of any report of the auditor on 

them; 
40.1.3 a copy of the latest annual report; and 
40.1.4 a copy of the latest information as to its forward planning. 
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40.2 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: 

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

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

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

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

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

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

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

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

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

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

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

40.4 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. 

41. Auditor 

41.1 The Trust shall have an auditor. 

41.2 The Council of Governors shall appoint or remove the auditor, on the 
recommendation of the Audit Committee, at a general meeting of the 
Council of Governors. 
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42. Audit Committee 

The Trust shall establish a committee of non-executive directors (comprising 
of at least three (3) independent non-executive directors) as an Audit 
Committee to perform such monitoring, reviewing and other functions as are 
appropriate. 

43. Accounts 

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

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

43.3 The accounts are to be audited by the Trust’s auditor. 

43.4 The Trust shall prepare in respect of each financial year annual accounts in 
such form as Monitor may with the approval of the Secretary of State direct. 

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

44. Annual report, forward plans and non-NHS work 

44.1 The Trust shall prepare an Annual Report and send it to Monitor. 

44.2 The Trust shall give information as to its forward planning in respect of 
each financial year to Monitor. 

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

44.4 In preparing the document, the directors shall have regard to the views of 
the Council of Governors. 

44.5 Each forward plan must include information about: 

44.5.1 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 

44.5.2 the income it expects to receive from doing so. 

44.6 Where a forward plan contains a proposal that the Trust carry on an activity 
of a kind mentioned in sub-paragraph 45.5.1 the Council of Governors 
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must: 
44.6.1 determine whether it is satisfied that the carrying on of the activity will 

not to any significant extent interfere with the fulfillment by the Trust of its 
principal purpose or the performance of its other functions; and 

44.6.2 notify the directors of the Trust of its determination. 

44.7 A Trust which proposes to increase by 5% or more the proportion of its total 
income in any financial year attributable to activities other than the 
provision of goods and services for the purposes of the health service in 
England may implement the proposal only if more than half of the members 
of the Council of Governors of the Trust voting approve its implementation. 

45. Presentation of the annual accounts and reports to the governors and 
members 

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

45.1.1 the annual accounts; 
45.1.2 any report of the auditor on them; 
45.1.3 the annual report; 
45.1.4 membership information, and any report on progress of the membership 

strategy; and 
45.1.5 register of governors’ interest. 

45.2 The documents listed in 45.1.1, 45.1.2, and 45.1.3 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. 

45.3 The Trust may combine a meeting of the Council of Governors convened 
for the purposes of sub-paragraph 45.1 with the Annual Members’ Meeting. 

46. Instruments 

46.1 The Trust shall have a seal. 

46.2 The seal shall not be affixed except under the authority of the Boardof 
Directors. 

47. Amendment of the constitution 

47.1 The Trust may make amendments of its Constitution only if: 

47.1.1 more than half of the members of the Council of Governors of the Trust 
voting approve the amendments; and 

47.1.2 more than half of the members of the Board of Directors of the Trust 
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voting approve the amendments. 

47.2 Amendments made under paragraph 47.1 take effect as soon as the 
conditions in that paragraph are satisfied, but the amendment has no effect 
in so far as the constitution would, as a result of the amendment, not 
accord with schedule 7 of the 2006 Act. 

47.3 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): 

47.3.1 at least one member of the Council of Governors must attend the next 
Annual Members’ Meeting and present the amendment; and 

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

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. 

47.4 Amendments by the Trust of its constitution are to be notified to Monitor. 
For the avoidance of doubt, Monitor’s functions do not include a poweror 
duty to determine whether or not the Constitution, as a result of the 
amendments, accords with Schedule 7 of the 2006 Act. 

48. Mergers etc. and significant transactions 

48.1 The Trust may only apply for a merger, acquisition, separation or 
dissolution (any of which is a statutory transaction) with the approval of 
more than half of the members of the Council of Governors. 

48.2 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. 

48.3 “Significant transaction” means a transaction which is not a statutory 
transaction but meets any one (1) of the following criteria: 

48.3.1 the acquisition of, or an agreement to acquire, whether contingent or not, 
assets the value of which is more than 25% of the value of the Trust’s 
annual turnover before acquisition; 

48.3.2 the disposition of, or an agreement to dispose of, whether contingent or 
not, assets of the Trust the value of which is more than 25% of the 
Trust’s annual turnover before the disposition; or 

48.3.3 the transaction has or is likely to have the effect of the Trust acquiring 
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rights or interests or incurring obligations or liabilities, including 
contingent liabilities, the value of which is more than 25% of the value of 
the Trust’s annual turnover before the transaction. 

48.4 For the purpose of this paragraph, in assessing the value of any 
contingent liability for the purposes of paragraph 48.3 the directors: 

48.4.1 must have regard to all circumstances that the directors know, or ought 
to know, affect, or may affect, the value of the contingent liability; 

48.4.2 may rely on estimates of the contingent liability that are reasonable in 
the circumstances; and 

48.4.3 may take account of the likelihood of the contingency occurring. 

48.5 The views of the Council of Governors will be taken into account before the 
Trust enters into any proposed transaction which would exceed the 
threshold of 10% for any of the criteria set out in paragraph 48 above. 

48.6 A transaction excludes: 

48.6.1 a transaction in the ordinary course of business, including the renewal, 
extension, or entering into an agreement in respect of healthcare 
services carried out by the Trust; and 

48.6.2 any agreement or changes to healthcare services carried out by the 
Trust following a reconfiguration of services led by the commissioners of 
such services. 

49. Indemnity 

49.1 The Trust may make such arrangements as it considers appropriate for the 
provision of indemnity insurance or similar arrangement for the benefit of the 
Trust, the Council of Governors, the Board of Directors, and the Secretary. 
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ANNEX 1 THE PUBLIC CONSTITUENCIES 

The Trust has four (4) Public Constituencies as follows: 

Areas 
comprising the 
Public 
Constituency 

Local Authority areas/or 
local authority electoral 
areas falling within the 
following Electoral Wards 

Minimum 
number of 
Members 

Number of 
elected 
Governors 

South Hams and 
Plymouth 

South Hams Local Authority 
City of Plymouth Unitary 
Authority Electoral wards: 
Plympton Chaddlewood, 
Plympton St Mary, 
Plympton Erle, Plympton 
Dunstock and Plymstock 
Radford 

Five hundred 
(500) 

Three (3) 

Torbay Torbay Unitary Authority Five hundred 
(500) 

Seven (7) 

Teignbridge Teignbridge District Council Five hundred 
(500) 

Seven (7) 

Rest of the South 
West Peninsula 

All electoral wards in 
Cornwall, Devon, Somerset 
and Bristol not included in 
the above Public 
Constituencies 

Ten (10) One (1) 

Deleted: y is divided in to three (3) classes 
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ANNEX 2 THE STAFF CONSTITUENCY 

The Staff Constituency is divided in to six (6) classes as follows: 

Classes comprising the Staff 
Constituency 

Minimum number 
of Members 

Number of elected 
Governors 

Coastal Integrated Service Unit One hundred (100) One (1) 
Moor to Sea Integrated Service Unit One hundred (100) One (1) 
Newton Abbot Integrated Service Unit One hundred (100) One (1) 
Paignton and Brixham Integrated 
Service Unit 

One hundred (100) One (1) 

Torquay Integrated Service Unit One hundred (100) One (1) 
Trustwide Operations and Corporate 
Services Integrated Service Unit 

One hundred (100) One (1) 
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ANNEX 3 COMPOSITION OF COUNCIL OF GOVERNORS 

The Council of Governors shall comprise 33 Governors comprised as set out 
below and illustrated in the following table: 

• Eighteen (18) Governors elected by members of the Trust from the Public 
Constituencies with each Public Constituency electing the number of 
Governors as set out in the table below: 

• Six (6) Governors selected by the Staff Constituency, with the following 
number of Governors elected from each class within the Staff Constituency by 
that class: 

Coastal Integrated Service Unit 1 
Moor to Sea Integrated Service Unit 1 
Newton Abbot Integrated Service Unit 1 
Paignton and Brixham Integrated Service Unit 1 
Torquay Integrated Service Unit 1 
Trustwide Operations and Corporate Services Integrated Service Unit 1 

• One (1) Governor appointed by each of the following local authorities or any 
successor local authority for an area which includes the whole or part of an 
area forming part of the South Hams and Plymouth, Torbay or Teignbridge 
Public Constituencies set out at Annex 1: 

South Hams District Council 
Teignbridge District Council 
Torbay Unitary Authority 

• One (1) Governor appointed by Devon County Council 

• One (1) Governor appointed by NHS Devon Clinical Commissioning Group 

• One (1) Governor appointed by Devon Partnership NHS Trust 

• One (1) Governor appointed by each of the following universities: 

University of Exeter Medical School 
Plymouth University Peninsula School of Medicine and Dentistry 

• One (1) Governor appointed by Devon Carers Strategy Board and/or Torbay 
Carers Strategy Steering Group 

Deleted: 32 
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Table: 

Public Constituency Number of Public 
Governor seats 

South Hams and Plymouth 3 
Teignbridge 7 
Torbay 7 
Rest of the South West Peninsula 1 

Sub Total 18 

Staff Constituency Number of Staff 
Governor seats 

Coastal Integrated Service Unit 1 
Moor to Sea Integrated Service Unit 1 
Newton Abbot Integrated Service Unit 1 
Paignton and Brixham Integrated Service Unit 1 
Torquay Integrated Service Unit 1 
Trustwide Operations and Corporate Services 
Integrated Service Unit 

1 

Sub Total 6 

Appointed Governors’ Constituency 
Devon County Council 1 
South Hams District Council 1 
Teignbridge District Council 1 
Torbay District Council 1 
NHS Devon Clinical Commissioning Group 1 
Devon Partnership NHS Trust 1 
University of Exeter Medical School 1 
Plymouth University Peninsula School of Medicine 
and Dentistry 

1 

Voluntary Sector: Devon Carers 1 
Sub Total 9 
Total 33 
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ANNEX 5 ADDITIONAL PROVISIONS COUNCIL OF GOVERNORS 

1. Roles and responsibilities of the Council of Governors 

1.1 The roles and responsibilities of the Council of Governors, which are to be 
carried out in accordance with the Constitution: 

1.1.1. to appoint, and if appropriate, to remove the Chair; 
1.1.2. to appoint, and if appropriate, remove the other non-executive directors; 
1.1.3. to decide the remuneration and allowances and conditions of office of 

the Chairman and other non-executive directors; 
1.1.4. to approve the appointment of the Chief Executive; 
1.1.5. to appoint, and if appropriate, remove the auditor; 
1.1.6. receive the Trust’s annual accounts, and any report of the auditor on 

them, and the annual report; 
1.1.7. in preparing the Trust’s annual plan, the Board of Directors musthave 

regard to the views of the Council of Governors; 
1.1.8. to decide whether the Trust’s private patient work would significantly 

interfere with the Foundation Trust’s principal purpose, which is to 
provide goods and services for the health service in England, or 
performing the Foundation Trust’s other functions; 

1.1.9. to approve any proposed increase in non-NHS income of 5% of the 
Trust’s total income in any one financial year; 

1.1.10. to hold the non-executive directors, individually and collectively, to 
account for the performance of the Board of Directors; 

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

1.1.12. to act in the best interests of the Trust and to adhere to its values and 
code of conduct; 

1.1.13. to regularly feedback information about the Trust, its vision and its 
performance to the constituencies and stakeholder organisations that 
either elected them or appointed them; 

1.1.14. to prepare and review on an annual basis the Trust’s membership 
strategy and its policy for the composition of the Council of Governors 
and of the non-executive directors; and 

1.1.15. when appropriate, to make recommendations for the revision of this 
Constitution. 

2. Appointed Governors 

Local Authority Governors 
2.1 The Chairman, having consulted with Devon County Council, South Hams 

District Council, Teignbridge District Council and Torbay Unitary Authority, 
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or any successor local authority for an area which includes the whole or 
part of an area forming part of the South Hams and Plymouth, Torbay or 
Teignbridge Public Constituencies is to adopt a process for agreeing the 
appointment of one (1) Local Authority Governor from each of those local 
authorities. 

Partnership Governors 
2.2 The Partnership Governors are to be appointed by the partnership 

organisations, in accordance with a process agreed with the Chairman. 

General Provisions 
2.3 Appointed Governors: 

2.3.1 appointed Governors shall normally hold office for a period of three (3) 
years commencing on the date such appointment is to have effect; 

2.3.2 appointed Governors are eligible for re-appointment at the end of that 
period; and 

2.3.3 appointed Governors may not where re-appointed hold office for longer 
than nine (9) consecutive years, and shall not be eligible for re-
appointment if they have already held office for more than six (6) 
consecutive years. One year is consecutive with another unless there is 
a period of not less than one year between them. 

2.4 Additional Roles and Responsibilities of Appointed Governors Subject 
always to the overriding principle that the Governors’ first responsibility is to 
the Council of Governors and the Trust: 

2.4.1 the roles and responsibilities of the Appointed Governors which are to be 
carried out in accordance with the Constitution include: 

2.4.1.1 to further the relationship between the organisation that the Appointed 
Governors represent and the Trust; 

2.4.1.2 to bring to the Council of Governors a greater understanding of the 
organisation that the Appointed Governors represents; 

2.4.1.3 to speak with authority for the organisation they represent and be able 
to explain its policies; and 

2.4.1.4 to represent the Trust to the organisation they represent. 

3. Eligibility to be a Governor 

3.1 A person may not become a Governor of the Trust, and if already holding 
such office will immediately cease to do so, if: 

3.1.1 they are a director of the Trust, or a Governor or director or employee of 
another NHS body as defined in section 275 of the 2006 Act (unless 
they are an appointed Governor of the Trust appointed by the NHS body 
for which they are an employee or director); 

3.1.2 they are the spouse, partner, parent or child of a member of the Board of 
Directors (including the Chair) of the Trust; 

3.1.3 being a member of the Public Constituency they refuse to sign a 
declaration in the form specified by the Secretary, of particulars of their 
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qualification to vote as a member of the Trust, and that they are not 
prevented from being a member of the Council of Governors; 

3.1.4 they are a vexatious complainant within the meaning of paragraph 1.1.2 
in Appendix 9; 

3.1.5 on the basis of disclosures obtained through an application to the 
Disclosure Barring Service, they are not considered suitable by the 
Chairman on the basis of advice from the Trusts’ director responsible for 
human resources; 

3.1.6 They have not within the preceding two (2) years been dismissed, 
otherwise than by reason of redundancy or ill health, from any paid 
employment within a NHS Body; 

3.1.7 they are a person whose tenure of office as the Chair or as a member or 
director of a 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 non-disclosure of pecuniary interests; 

3.1.8 they are a person who has had his or her name removed or been 
suspended from any list (including any performers list maintained by a 
clinical commissioning group) prepared under the 2006 Act or under any 
related subordinate legislation or who has otherwise been suspended or 
disqualified from any healthcare profession, and has not had 
subsequently had his or her name included in such list or had his or her 
suspension lifted or qualification reinstated; 

3.1.9 they are incapable by reason of mental disorder, illness or injury of 
carrying out their functions as a Governor and it is anticipated that such 
incapacity will continue for a period of six (6) months or the remainder of 
the Governor’s tenure of office; 

3.1.10 they have within the preceding five (5) years been: 
3.1.10.1 made subject to a Hospital Order under section 37 of the Mental 

Health Act (MHA) whether or not subject to restriction under section 
41; 

3.1.10.2 made subject to restrictions under section 41; 
3.1.10.3 made subject to a transfer direction under the Criminal Procedure 

(insanity) Act 1964 as amended; and/or 
3.1.11 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; or 

3.1.12 they have been excluded from the Trust’s premises on the grounds of 
having been violent and/or abusive towards staff, patients and/or visitors 
or are subject to an anti-social behaviour order; or 

3.1.13 being a Staff Governor and/or member of the Staff Constituency they 
have a current and unexpired written warning which has been imposed 
following disciplinary action by the Trust. Spent disciplinary warnings 
will not preclude eligibility to be a Governor. If a Staff Governor is 
suspended from duties for any reason they will also be suspended as a 
Staff Governor for the duration of their suspension. Whilst a Staff 
Governor is under suspension, the Staff Governor cannot attend 
meetings of the Council of Governors, but missing any meetings of the 
Council of Governors will not count as failure to attend for the purposes 
of paragraph 4.1.3 of this Annex 5. For the avoidance of doubt, a 
member will not be precluded from eligibility as a Governor by reason of 
their suspension or as the subject of an ongoing disciplinary procedure 
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and/or fact finding investigation. 

4. Termination of office and removal of Governors 

4.1 A person holding office as a Governor shall immediately cease to do so if: 

4.1.1 subject to paragraph 4.7 they resign by notice in writing to the Secretary; 
4.1.2 they are under sixteen (16) years of age; 
4.1.3 they fail to attend two (2) consecutive meetings, unless the Chairman, in 

consultation with the Council of Governors, is satisfied that: 
4.1.3.1 the absences are due to reasonable causes; and 
4.1.3.2 they will be able to start attending meetings of the Council of 

Governors again within such a period as is considered reasonable. 
4.1.4 in the case of an elected Governor, they cease to be a member of the 

Constituency or class or area of the Constituency by which they were 
elected, which for the avoidance of doubt, includes in respect of a Public 
Governor a Governor moving their principal residence from one area 
within the Public Constituency to another or they are an elected member 
of a Devon County Council, South Hams District Council, Teignbridge 
District Council of Torbay Unitary Authority; 

4.1.5 in the case of an Appointed Governor, the appointing organisation 
terminates the appointment; 

4.1.6 they have refused without reasonable cause to undertake any training 
which the Council of Governors requires all Governors to undertake; 

4.1.7 they have failed to sign and deliver to the Secretary a statement in the 
from required by the Secretary confirming acceptance of the code of 
conduct for Governors; 

4.1.8 they have failed to sign and deliver a letter of acceptance in the form 
required by the Secretary, and/or it becomes apparent that any 
information provided by the person in respect of their eligibility to be a 
Governor or such letter of acceptance is or becomes inaccurate; 

4.1.9 they are removed from the Council of Governors under the following 
provision: 

4.1.9.1 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 on the grounds that he or she has 
committed a serious breach of the code of conduct for Governors, or 
he or she has acted in a manner detrimental to the interests of the 
Trust, and the Council of Governors consider that it is not in the best 
interests of the Trust for him or her to continue as a Governor. The 
Governor concerned may make representation on his or her own 
behalf to the Council of Governors. 

4.1.10 a declaration is made pursuant to paragraph 4.4.5 below. 

4.2 Each Governor shall be responsible for ensuring that they are eligible to 
become or continue as a Governor of the Trust. 

4.3 If a Governor has been disqualified pursuant to paragraphs 4.1.2, 4.1.5 
or 4.1.6 they shall only be eligible for re-election after a period of three (3) 
years. 
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4.4 Without prejudice to paragraph 4.2 of this Appendix 5: 

4.4.1 where the Trust is on notice that a Governor may be disqualified from 
membership in accordance with this Constitution, the Secretary shall 
carry out all reasonable enquiries to determine whether or not the 
Governor in question is so eligible; 

4.4.2 the Secretary, following their enquiries pursuant to paragraph 4.4.1 
above, if, satisfied that the person may be so disqualified, shall give 
notice in writing to that person that the Trust proposes to declare the 
person disqualified; 

4.4.3 in the notice sent by the Secretary pursuant to paragraphs 4.4.2 above, 
the Secretary shall specify the grounds on which it appears to them that 
the person is disqualified and give that person a period of at least 14 but 
no more than 28 days in which to make representations, orally or in 
writing, on the proposed disqualification; 

4.4.4 Any representations pursuant to paragraph 4.4.3 above shall be made 
to, and considered by, a committee of the Directors, which in this case 
shall determine the proposal; and 

4.4.5 if no representations pursuant to paragraph 4.4.4 above are received 
within the specified time or the committee of Directors upholds the 
proposal to disqualify the Governor having heard representations, the 
Secretary shall immediately declare that the person in question is 
disqualified and notify him or her in writing to that effect. On such 
declaration that person’s tenure of office shall be terminated and he or 
she shall cease to act as a Governor. 

4.5 If a Governor is aggrieved at his or her disqualification under paragraph 
4.4, then s/he may apply in writing within 7 days (time of the essence) to 
the Secretary for the decision to be referred to an independent assessor. 
The independent assessor will then consider the evidence and conclude 
whether the proposed removal is reasonable or otherwise. On receipt of 
an application the Secretary and the applicant Governor will co-operate 
in good faith to agree on the appointment of the independent assessor. 
If they fail to agree on an independent assessor within 21 days of the 
date upon which the application is received, then the Trust Secretary 
shall request the Centre for Effective Dispute Resolution to nominate the 
independent assessor. The independent assessor’s decision will be 
binding and conclusive on the parties. 

4.6 Pending a final decision to be made in accordance with the provisions in 
paragraphs 4.4 and/or 4.5, the Chair or (following its appointment) the 
committee of Directors may in his, her or their absolute discretion 
suspend a Governor. 

4.7 Pending a final decision to be made in accordance with the provisions in 
paragraphs 4.4 and/or 4.5, a Governor may not resign without the 
agreement of the Chair or (following its appointment) the committee of 
Directors if the Secretary has given notice in writing to that Governor 
under paragraph 4.4.2 that the Trust proposes to declare the Governor 
disqualified. 

5. Vacancies amongst Governors 
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5.1 Where a vacancy arises on the Council of Governors for any reason other 
than expiry of term of office, the following provisions apply: 

5.1.1 where the vacancy arises amongst the Appointed Governors, the 
Secretary shall request that the appointing organisation appoints a 
replacement to hold office for the remainder of that term of office of the 
Governor who is being replaced; or 

5.1.2 where the vacancy arises amongst the Elected Governors, the Council 
of Governors shall be at liberty either: 

5.1.2.1 to call an election to fill the seat at the next annual election for the 
remainder of the terms of office of the Governor who is being 
replaced; or 

5.1.2.2 to 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 annual election, at which time the seat will fall vacant and be 
subject to election. 

6. Expenses and Remuneration of Governors 

6.1 The Trust may reimburse Governors for travelling and other costs and 
expenses incurred in carrying out their duties as the Board of Directors 
decides. 

6.2 The Trust may at their discretion decide to reimburse the cost and expense 
of a Governor’s carer arrangements necessarily and reasonably incurred in 
such Governor carrying out their duties as the Board of Directors decides. 

6.3 In respect of a Staff Governor who is an employee of the Trust, the Board 
of Directors shall seek to facilitate such employee’s reasonable 
participation as a Staff Governor during normal working hours to the extent 
reasonably necessary for the performance of their duties as a Staff 
Governor (including reasonable time off from his or her contracted duties) 
and shall not make any corresponding deduction from salary. 

6.4 Governors are not to receive remuneration from the Trust otherwise than 
as set out in paragraphs 6.1 and/or 6.2 and/or 6.3 above of this Appendix 
5. 

7. Governors’ Code of Conduct 

7.1 The Trust from time to time publish a Governors’ code of conduct and each 
Governor shall be required to follow and observe such code of conduct’s 
provisions. 
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ANNEX 6 STANDING ORDERS FOR THE PRACTICE AND PROCEDURE OF 
THE COUNCIL OF GOVERNORS 

1. Meetings of the Council of Governors 

1.1 The Council of Governors is to meet a minimum of four (4) times in each 
financial year. Save in the case of emergencies or the need to conduct 
urgent business, the Secretary shall give at least fourteen (14) days’ written 
notice of the date and place of every meeting of the Council of Governor to 
all Governors. Notice of the Council of Governor’s meetings will be made 
public by whatever communications method the Trust determines. 

1.2 Meetings of the Council of Governors may be called by the Secretary, or by 
the Chair. 

1.3 Meetings of the Council of Governors may be called by ten (10) Governors, 
which shall include at least one (1) elected Governor and one (1) appointed 
Governor, who give written notice to the Secretary specifying the business 
to be carried out.  The Secretary shall send a written notice to all 
Governors as soon as possible after receipt of such a request. 

1.4 The Secretary shall call a meeting on at least seven (7) but no more than 
twenty-eight (28) days’ notice. 

1.5 If the Secretary fails to call such a meeting following notice pursuant to 
paragraph 1.3 above then the Chair of ten (10) Governors, which ever is 
the case, shall call such a meeting. 

1.6 At least one-third of Governors shall form quorum for the Council of 
Governors. 

1.7 Meetings of the Council of Governors’ shall be chaired by the Trust Chair. 
On matters concerning the succession of the Chair, the Senior 
Independent Director will preside. 

1.8 The Council of Governors may invite the Chief Executive or any other 
member or members of the Board of Directors, or a representative of the 
auditor or other advisers to attend a meeting of the Council of Governors. 

1.9 Any Governor who is unable to attend the Council of Governors meeting 
should advise the Secretary in advance of the meeting. 

1.10 Any Governor who is not able to be present in person may participate in a 
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Council of Governor’s meeting by means of conference telephone or any 
other such electronic means, which allows all participating in the meeting to 
hear each other. A Governor so participating shall be deemed to be 
present in person at such meeting and shall be entitled to vote and counted 
in the quorum. Such a Council of Governor’s meeting shall be deemed to 
take place where the largest group of those participating is assembled, or, 
if there is no such group, where the Chair is located. 

1.11 Subject to the Constitution and the following provisions of this paragraph, 
questions arising at a meeting of the Council of Governors shall be decided 
by a majority of votes. 

1.12 Not used 

1.13 The Council of Governors may not delegate any of its powers to a 
committee or sub-committee, but it may appoint committees to assist the 
Council of Governors in carrying out its functions. The Council of 
Governors may appoint Governors and may invite directors and other 
persons to serve on such committees. The Council of Governors may, 
through the Secretary, request that external advisors assist them to any 
committee they appoint in carrying out its duties. 

1.14 All decisions taken in good faith at a meeting of the Council of Governors 
or of any committee shall be valid notwithstanding any vacancy or any 
defect in the calling of the meeting, or the election or appointment of the 
Governors attending the meeting. 

1.15 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 the 
whole or part of such meeting in the following circumstances: 

1.15.1 where the Council of Governors by resolution decides for reasons of 
commercial confidentiality for other special reasons arising from the 
business of the meeting; or 

1.15.2 wherever publicity would be prejudicial to the public interest by reason of 
the confidential nature of the business to be transacted. 

1.16 The Chairman may exclude a member of the public if they are interfering 
with or preventing the proper conduct of the meeting. 

Proposing Council of Governors’ motions 

1.17 Questions on notice are defined as questions from Governors about 
matters which are directly in relation to matters over which the Council of 
Governors had powers or duties, or which affect the services provided by 
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the Trust. 

1.18 A Governor may ask a question which is not related to items on the 
forthcoming Council of Governors’ agenda. 

1.19 An answer may take the form of: a direct oral answer; where the 
information is in a publication of the Trust or other published work by 
reference to that publication; where the reply cannot be conveniently be 
given orally in the form of a written answer circulated later to the questioner 
and the Council of Governors; or by brief oral answer supplemented by a 
written answer circulated later to the questioner and the Council of 
Governors. 

1.20 Approval to speak at Council of Governors’ meetings will be given by the 
Chair. Unless in the opinion of the Chair it would not be desirable or 
appropriate to time limit speeches on any topic to be discussed having 
regard to its nature, complexity and importance, no proposal speech, nor 
any reply, may exceed three minutes. in the interests of time, the Chair 
may limit the number of replies which are heard. 

1.21 A person who has spoken on a motion may not speak again whilst it is the 
subject of debate, except in exercise of right of reply, on a point of order, 
or, at the discretion of the Chair. 

1.22 Supplementary questions for clarification may be asked at the discretion of 
the Chair. 

1.23 Motions may only be submitted by Governors and must be received by the 
Secretary in writing at least fourteen (14) days before the meeting date, 
together with any relevant supporting paper. Except for motions which can 
be moved without notice under 1.23, written notice of every motion signed 
or transmitted by at least two (2) Governors, is required. The Secretary 
shall acknowledge such motions. 

1.24 Urgent motions may be submitted before the commencement of meetings 
of the Council of Governors, provided that the motions are signed or 
transmitted by at least two (2) Governors. Consideration of urgent motions 
shall be at the discretion of the Chair. 

1.25 The following motions may be moved without notice: accuracy of the 
minutes; change the order of business in the agenda; refer something to an 
appropriate body or individual; appoint a working group arising from an 
item on the agenda; receive reports or adopt recommendations made by 
the Board of Directors; withdraw a motion; amend a motion (without 
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substantially altering the intention of the motion); proceed to the next 
business; that the question now be put; adjourn a debate; adjourn a 
meeting; suspend a Council of Governors procedure rule (for the duration 
of the meeting); exclude the public and press; give the consent of the 
Council of Governors where its consent is required by the Constitution; or, 
not hear further a Governor or to exclude them from the meeting. 

Proposing Council of Governors’ Written Resolutions 

1.26 The Secretary, the Chair, or ten (10) Governors, including one Elected 
Governor and one Appointed Governor, who give written notice to the 
Secretary specifying the business to be carried out may propose a Council 
of Governors’ written resolution. 

1.27 The following may not be passed as a written resolution: the removal of a 
Non-Executive Director or Chair; removal of the auditor; or, approval of a 
significant transaction. 

1.28 A Council of Governors’ written resolution is proposed by giving written 
notice of the proposed resolution to each Governor. Notice by post, 
delivery in person, fax or email shall constitute written notice. 

1.29 Notice of a proposed Council of Governors written resolution must indicate: 

1.29.1 the proposed resolution; 
1.29.2 how to signify agreement to the resolution; and 
1.29.3 the date by which it is proposed that the Council of Governors should 

adopt it. A proposed written resolution shall lapse if not adopted by the 
28th day from circulation. 

1.30 References in this paragraph to eligible Governors are to members of the 
Council of Governors who would have been entitled to vote on the matter 
had it been proposed at a meeting of the Council of Governors. 

1.31 A decision may not be taken in accordance with this paragraph if the 
eligible governors would not have formed a quorum at such a meeting. 

1.32 The resolution is deemed to have been passed when the required majority 
(simple majority, or 75% majority if a special resolution) as appropriate of 
eligible Governors have signed their agreement to it. 

1.33 Where decisions of the Council of Governors are taken by means other 
than at a face-to-face meeting or by written resolution, such decisions shall 
be recorded by the Secretary in permanent written form. 
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2. Disclosure of interests 

2.1 Members of the Council of Governor’s shall disclose to the Council of 
Governor’s any material interests as defined below held by a Governor, 
and shall withdraw from the meeting and play no part in the relevant 
discussion or decision and shall not vote on the issue (and if advertently 
they do remain and vote, their vote shall not be counted). 

2.2 Any Governor who fails to disclose any interest required to be disclosed 
under the preceding paragraph must permanently vacate their office if 
required to do so by a majority of the remaining Governors. 

2.3 Subject to the exceptions below, a material interest in a matter is where a 
Governor: 

2.3.1 holds any directorship, including non-executive directorship, (with the 
exception of dormant companies) of a company; 

2.3.2 holds any interest or position in any firm or company or business; 
2.3.3 has any interest in an organisation providing health and social care 

services to the National Health Service; or 
2.3.4 holds any position of authority in a charity or voluntary organisation in 

the field of health and social care; 

and such organisation is, in connection with the matter, trading with the 
Trust or entering into a financial arrangement with the Trust, or is likely to 
be considered as a potential contractor to the Trust. 

2.4 The exceptions which shall not be treated as material interests are as 
follows: 

2.4.1 shares held in any company where the value of those securities does not 
exceed £25,000 or the number of shares held does not exceed 5% of 
the total number of issued shares in a company whose shares are listed 
on any public exchange; 

2.4.2 an employment contract with the Trust held by a Staff Governor; 
2.4.3 an employment contract with a local authority held by a Local Authority 

Governor; 
2.4.4 an employment contract with a partnership organisation held by a 

Partnership Governor; or 
2.4.5 any travelling or other expenses or allowances payable to a Governor. 
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3. Declaration 

An Elected Governor may not vote at a meeting of the Council of 
Governors unless, before attending the meeting, they have made a 
declaration in the from specified by the Secretary of the particulars of their 
qualification to vote as a member of the Trust and that they are not 
prevented rom being a member of the Council of Governors. An Elected 
Governor shall be deemed to have confirmed the declaration upon 
attending any subsequent meeting of the Council of Governors. 

4. Council of Governors Committees, Sub-Committees and Groups 

4.1 The Council of Governors shall establish a nominations committee for the 
purpose of discharging its duties in accordance with the 2006 Act and the 
NHS Foundation Trust Code of Governance. The nominations committee 
will decide the remuneration and allowances and other terms and 
conditions of office of the Chairman and other non-executive directors. 

4.2 The Council of Governors may appoint additional committees consisting of 
its members to assist it in carrying out its functions. A committee appointed 
under this paragraph may also appoint a sub-committee. 
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ANNEX 7 STANDING ORDERS FOR THE PRACTICE AND PROCEDURE 
OF THE BOARD OF DIRECTORS 

The Standing Orders for the Board of Directors must provide for: 

1.1 Provision for the composition, membership, tenure and role of members of 
the Board of Directors. 

1.2 Provision for the conduct of meetings including: 

1.2.1 Notices of motions, petitions, the withdrawal of motions and motions to 
rescind resolutions; 

1.2.2 Voting, which may not provide for voting otherwise than on the basis of 
one vote for each Director apart from the Chair of the meeting; 

1.2.3 Provision for proxies; 
1.2.4 Chairing the meeting in the absence of the Trust Chair; 
1.2.5 Powers of the Chair to determine the conduct of the meeting; 
1.2.6 Circumstances where persons other than Directors may be allowed to 

speak at meetings; 
1.2.7 Quorum; 
1.2.8 Provision for a record of attendance and the requirement for minutes of 

the meetings to be kept; 
1.2.9 Provision for the approval of decisions without meetings; 
1.2.10 Provision for meetings to be held using telephone or electronic means; 
1.2.11 Provision for the establishment of committees, sub-committees and 

working groups which must include; an Audit Committee comprising 
Non-Executive Directors, an Executive Nominations and Remuneration 
Committee, comprising Non-Executive Directors and the Chief 
Executive; and a Charitable Funds Committee; 

1.2.12 Provision for the appointment of Chair, Non-Executive Directors, 
Executive Directors and Secretary, and the appointment of Vice-Chair 
and Senior Independent Director; 

1.2.13 Provision for requiring the declarations of interests and providing for the 
conduct of Directors when an interest is material; 

1.2.14 Provision requiring the adherence to the Nolan Principles and NHS 
Standard of Business Conduct as published from time to time; 

1.2.15 Provisions governing the procurement of works, goods and services, and 
tendering and contract procedures; 

1.2.16 Provision regarding the use of the seal of the Foundation Trust and the 
execution of documents; and 

1.2.17 Provision for the exercise of functions by delegation, including financial 
instructions. 
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1.3 This appendix 7 is to be read in conjunction with the Foundation Trust’s 
standing orders which contain additional provisions. 
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ANNEX 8 ANNUAL MEMBERS MEETING 

1.1 The Trust shall hold a members’ meeting for all members (called the 
Annual Members Meeting) within six months of the end of the financial year 
of the Trust. 

1.2 Any members’ meeting other than the Annual Members’ Meeting shall be 
called a ‘Special Members Meeting’. 

1.3 Both Annual Members’ Meetings and Special Members’ Meetings shall be 
open to all members of the Trust, members of the Council of Governors 
and members of the Board od Directors, together with representatives of 
the Trust’s Auditors, and to members of the public. The Trust may invite 
representatives of the media and any experts or advisor’s whose 
attendance they consider to be in the best interests of the Trust to attend 
any such meeting. 

1.4 The Board of Directors may convene an Annual Members’ Meeting or a 
Special Members’ meeting when it thinks fit. The Council of Governors 
may request the Board of Directors to convene a members’ meeting. 

1.5 The agenda shall set out the business to be conducted at the meeting. No 
business other than that set out in the Agenda shall be considered at any 
members’ meeting. 

1.6 The Board of Directors (or at least one (1) member of the Board of 
Directors) shall present to the members of the Annual Members’ Meeting: 

1.6.1 the annual accounts; 
1.6.2 any report of the auditor on them; 
1.6.3 the annual report; 
1.6.4 a report on steps taken to secure that (taken as a whole) the actual 

membership of the Trust is representative of those eligible for such 
membership; 

1.6.5 the progress of the membership plan; and 
1.6.6 the results of any election and appointments to the Council of Governors, 

and any other reports or documentation it considers necessary or 
otherwise required. 

1.7 The Trust shall give notice of all members’ meetings: 

1.7.1 by notice prominently displayed at the Trust’s headquarters; 
1.7.2 by notice on the Trust’s website; 
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1.7.3 by notice communicated by email to the Trust members; and 
1.7.4 to the Council of Governors, Board of Directors and the Trust’s Auditors, 

stating whether the meeting is an Annual Members’ Meeting or a Special 
Members’ Meeting including the time, date, place of the meeting, and the 
business to be dealt with at the meeting at least 14 working days before 
the date of the relevant members’ meeting (or, in the case of an Annual 
Members’ Meeting, at least 21 working days before the date of the 
relevant meeting). 

1.8 Accidental omission to give notice of a members’ meeting or to send, 
supply or make available any document or information relating to the 
meeting, or the non-receipt of any such notice, document or information by 
a person entitled to receive any such notice, document or information shall 
not invalidate the proceedings at that meeting. 

1.9 The Chair or in his or her absence, the Deputy Chair, shall preside at all 
members’ meetings of the Trust. If neither the Chair not the Deputy Chair 
is present, the Governors present shall elect one of the Non-Executive 
Directors to act as Chair. If no Non-Executive Director is present, the 
Governors present shall elect one of their number to act as the meeting 
Chair. In no Governor is willing to act as Chair or if no Governor is present 
within fifteen minutes after the time appointed for holding the meeting, the 
members present and entitled to vote shall choose one of their number to 
act as Chair. 

1.10 The quorum for a members’ meeting shall be twenty (20) members present 
and entitled to vote. If a quorum is not present within thirty (30) minutes 
from the time appointed for the meeting, the meeting shall stand adjourned 
for a minimum of seven (7) days until such time as the Board of Directors 
determine. 

1.11 No such meeting shall become incompetent to transact business by lack of 
a quorum arising after the chair has been taken. 

1.12 The Chair may, with the consent of a members’ meeting at which aquorum 
is present (and shall, if so directed by the meeting), adjourn a members’ 
meeting from time to time and from place to place or for an indefinite 
period. 

1.13 A resolution put to the vote at a members’ meeting shall be decided on a 
show of hands, including without limitation a vote on an amendment to the 
Constitution in relation to the powers and duties of the Council of 
Governors (or otherwise with respect to the role that the Council of 
Governors has as part of the Trust). 
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1.14 Every member registered who is present shall have one vote. No proxies 
will be admissible. 

1.15 The Trust’s Auditor shall act as scrutineers in event of any voting. 

1.16 No business shall be transacted at an adjourned meeting other than 
business which might properly have been transacted at the meeting had 
the adjournment not taken place. 

1.17 If the Board of Directors, in its absolute discretion, considers that it is 
impractical or unreasonable for any reason to hold a members’ meeting at 
the time, date or place specified in the notice calling that meeting, it may 
move and/or postpone the general meeting to another time, date, and/or 
place. 

1.18 In the case of a members’ meeting is adjourned or postponed for fourteen 
(14) days or more, at least seven (7) working days’ notice shall be given, 
specifying the time and place of the adjourned members’ meeting and the 
general nature of the business to be transacted. Otherwise, it shall not be 
necessary to give any such notice. 

1.19 The Board of Directors may make any such arrangement and impose any 
restriction it considers appropriate to ensure the security of a members’ 
meeting. 

1.20 Any approval to speak at a members’ meeting must be given by theChair. 
Speeches must be directed to the matter, motion or question under 
discussion or to a point of order. No proposal, speech or any reply may 
exceed three (3) minutes unless the Chair directs otherwise. In the 
interests of time, the Chair may, in his or her absolute discretion, limit the 
number of replies, questions or speeches which are heard at any one 
members’ meeting. 

1.21 A person who has already spoken on a matter at a members’ meeting may 
not speak again at that meeting in respect of the same matter except (i) in 
exercise of a right of reply or (ii) on a point of order, or (iii) at the Chair’s 
discretion. 

1.22 The ruling of the chair on any matter of procedure or a point of order shall 
be final. 

1.23 The proceeding of members’ meetings shall not be recorded and no person 
present shall make a recording of the meetings, other than in written 
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format. 

1.24 The Board of Directors shall cause minutes to be made and kept, in writing, 
of all proceedings at members’ meetings. 

1.25 The minutes of members’ meetings shall be presented to the next meeting 
of the Council of Governors. 

1.26 The Board of Directors may make any arrangements and impose any 
restriction it considers necessary and/or appropriate to ensure the security 
of a members’ meeting. 

1.27 Any member who is not able to be present in person may participate in an 
members’ meeting by means of conference telephone or any other such 
electronic means, which allows all participating in the meeting to hear each 
other. A member so participating shall be deemed to be present in person 
at such meeting and shall be entitled to vote and be counted in the quorum. 
Such a members’ meeting shall be deemed to take place where the largest 
group of those participating is assembled, or if there is no such group, 
where the Chair is located. 
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ANNEX 9 FURTHER PROVISIONS 

1. Restriction on Membership 

1.1 An individual who: 

1.1.1 has threatened, harassed, harmed or abused staff, patients and/or 
visitors of the Trust; or 

1.1.2 has been a vexatious complainant. For the purposes of this paragraph a 
vexatious complainant is an individual who is found by the Trust 
(applying the relevant policy), to have abused or used inappropriately 
the Trust’s complaints procedure. 

2. Termination of Membership 

2.1 A member shall cease to be a member if: 

2.1.1 they resign by notice to the Secretary; 
2.1.2 they die; 
2.1.3 they are expelled from membership under this constitution; 
2.1.4 they cease to be entitled under this constitution to be a member of the 

Public Constituency (if a member of the Public Constituency) or of any of 
the classes of the Staff Constituency (if a member of the Staff 
Constituency); and/or 

2.1.5 it appears to the 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 as a member of the Trust. 

2.2 A member may be expelled by a resolution approved by not less than two 
thirds of the Governors present and voting at the meeting of the Council of 
Governors. The following procedure is to be adopted: 

2.2.1 Any member may complain to the Secretary that another member has 
acted in a way 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 subject to the disputes procedure set out in paragraph 3 dismiss the 
complaint and take no further action; 

2.2.2.2 for a period not exceeding twelve (12) months suspend the rights of 
the member complained of to attend members meetings and vote 
under this constitution; or 

2.2.2.3 arrange for a resolution to expel the member complained of to be 
considered at the next meeting of the Council of Governors. 
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2.2.3 If a resolution to expel a member is to be considered at a meeting of the 
Council of Governors, details of the company must be sent to the 
member complained of not less than one (1) month before the meeting 
with an invitation to answer the complaint and attend the meeting. 

2.2.4 At a meeting of the Council of Governors, the Council of Governors will 
consider evidence in support of the complaint and such evidence as the 
member complained of may wish to place before them. 

2.2.5 If the member complained of fails to attend the meeting of the Council of 
Governors without due cause the meeting may proceed in their absence. 

2.2.6 A person expelled from membership will cease to be a member upon the 
declaration by the Chair of the meeting of the Council of Governors that 
the resolution to expel them is carried. 

2.2.7 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 
Governor present and voting at a meeting of the Council of Governors. 

2.2.8 Pending a final decision to terminate membership in accordance with the 
provisions in this paragraph 2.2, the Chair may in his, her or their 
absolute discretion suspend a member. 

3. Dispute Resolution Procedure 

3.1 Every unresolved dispute which arises out of this Constitution between the 
Trust and: 

3.1.1 a member; 
3.1.2 any aggrieved person who has ceased to be a member within the six (6) 

months prior to the date of the dispute; 
3.1.3 any person bringing a claim under this Constitution; or 
3.1.4 an office-holder of the Trust; 

shall first be referred to the Secretary who shall decide on the point in 
issue. 

3.2 If the member or applicant (as the case may be) is aggrieved at the 
decision of the Secretary he or she may appeal in writing within 14 Clear 
Days of the Secretary’s decision to the Council of Governor whose decision 
shall be final. 

3.3 In the event of a dispute between the Council of Governors and the Board 
of Directors: 

3.3.1 In the first instance, the Chair, on the advice of the Secretary, and such 
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other advice as the Chair may see fit to obtain, shall seek to resolve the 
dispute; 

3.3.2 If the Chair is unable to resolve the dispute, the Chair shall refer the 
dispute to the Secretary who shall appoint a joint special committee of 
the Board of Directors and the Council of Governors, comprising equal 
numbers of Directors and Governors, to consider the circumstances and 
to make recommendations to the Council of Governors and the Board of 
Directors with a view to resolving the dispute; and 

3.3.3 If the recommendations (if any) of the joint special committee are 
unsuccessful in resolving the dispute, the Chair may refer the dispute 
back to the Board of Directors who shall make the final decision. 

3.4 In the event of any dispute in relation to this Constitution that concerns 
anything other than membership, or disputes between the Council of 
Governors and the Board of Directors, the dispute shall be referred to the 
Chair who shall decide on the point of issue. 

3.5 If the member or complainant (as the case may be) is aggrieved at the 
decision of the Chair he or she may appeal in writing 14 Clear Days of the 
Chair’s decision to the Board of Directors, whose decision shall be final. 

4. Indemnity 

4.1 Members of the Council of Governors, the Board of Directors and the 
Secretary, who act honestly and in good faith will not have to meet out of 
their personal resources any personal civil liability which is incurred in the 
execution, or purported execution, of their functions, save where theyhave 
acted recklessly. Any costs arising in this way will be met by the 
Foundation Trust. 

4.2 The Foundation Trust may purchase and maintain insurance against this 
liability for its own benefit and for the benefit of members of the Council of 
Governors, the Board of Directors and the Secretary. 

4.3 The Foundation Trust may take out insurance, either through the NHS 
Litigation Authority or otherwise, in respect of directors and officers liability 
arising by reason of the Foundation Trust acting as a corporate trustee of 
an NHS charity. 

5 Appointment of Lead Governor 

The Council of Governors may appoint annually one of its’ Public 
Governors to be Lead Governor. The Governor appointed shall undertake 
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the duties as stated in the NHS Foundation Trust Code of Governance, and 
such other duties as may be assigned from time to time. 
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COUNCIL OF GOVERNORS MEETING 

Report title: Governance Quarterly Report Meeting date: 
4 May 2022 

Report appendix Appendix 1: Council of Governors 2022 Workplan 
Appendix 2: Register of Governors Interests as at 31 March 2022 

Report sponsor Interim Director of Corporate Governance & Trust Secretary 
Report author Corporate Governance Manager 
Report provenance n/a 
Purpose of the report
and key issues for
consideration/decision 

The report provides corporate governance updates on matters of 
relevance to the Council of Governors. 

Action required For information 
☐ 

To receive and note 
☒ 

To approve 
☐ 

Recommendations To receive and note the items as shown in the quarterly governance 
report. 

Summary of key elements 
Strategic objectives 
supported by this 
report 

Safe, quality care and best
experience 

Valuing our
workforce 

Improved wellbeing through 
partnership 

Well-led X 

Is this on the Trust’s 
Board Assurance 
Framework and/or
Risk Register 

Board Assurance Framework n/a Risk score 
Risk Register n/a Risk score 

External standards 
affected by this report 
and associated risks 

Care Quality
Commission 

Terms of Authorisation X 

NHS Improvement X Legislation 
NHS England X National policy/guidance X 
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Report title: Quarterly Governance Report Meeting date: 
4 May 2022 

Report sponsor Interim Director of Corporate Governance & Trust Secretary 
Report author Corporate Governance Manager 

Introduction 
The report provides a quarterly governance update on matters of relevance to the 
Council of Governors. 

1. Appointment of Governors - Nomination and Remuneration Committee 

1.1 At the previous meeting the Council of Governors were informed of Governor 
vacancies that had arisen for membership of the Governor Nomination and 
Remuneration Committee (‘the Committee’). 

1.2 Following a call for expressions of interest, we have received interest from Jean 
Thomas and Peter Milford to join the Committee. As there were less expressions 
of interest received than vacant positions Jean and Peter joined the Committee 
with effect from 28 March 2022. 

Action required:  To note the appointment of Jean Thomas and Peter Milford as 
members of the Governor Nomination and Remuneration Committee. 

2. Appointment of Lead Governors 

2.1 Governors will be aware that the Lead Governor and Deputy Lead Governor 
terms of office end in May.  Governors were therefore asked to inform the 
Foundation Trust office if they were interested in taking up the role of Lead 
Governor (the Deputy Lead Governor role is not mandatory and was put in place 
at the request of the current Lead Governor). 

2.2 The deadline for receipt of expressions of interest is midnight on Friday 29 April. 

2.3 If more than one expression of interest is received, a secret ballot will be held so 
Governors can vote for their preferred candidate. 

Action Required:  To note the Lead Governor refresh process. 

3. Governor Training and Development 

3.1 Following a presentation to the previous CoG, Governors have been asked to 
provide availability for a number of suggested dates for the workshops (three) to 
be facilitated by the Good Governance Institute (GGI). 
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3.2 The dates of these workshops are in the process of being agreed. 

3.3 Governors have been asked to provide the FT Office with any areas they would 
wish the GGI to cover in their workshops.  All responses received will be 
circulated to Governors after 29 April, for review and comment, before they are 
forwarded to the GGI. 

Action required: To note the setting of dates for the Governor Workshops with 
the GGI. 

4. 2022 Council of Governors Work Plan 

4.1 The 2022 work plan for the Council of Governors is presented for information at 
Appendix 1. 

Action required: To receive and note the 2022 Council of Governors work plan. 

5. Register of Governors Interests as at 31 March 2022 

5.1 As part of the year-end reporting requirements, Governors are required to 
declare any material interests they may have.  The declarations process is a 
regulatory requirement and also forms part of the external audit year end 
process. 

5.2 The Register of Governors Interests as at 31 March 2022 is attached for 
information as Appendix 2.  Governors are asked to notify the Foundation Trust 
Office should there be any changes to their interests, as and when they arise. 

Action required: To receive and note the Register of Governors Interests as at 31 
March 2022. 
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Appendix 1 
Council of Governors and Board to Council 2022 Workplan 

Meeting Council of 
Governors 

Board to 
Council 
(private) 

Council of 
Governors 

Board to 
Council 
(private) 

Annual 
Members 
Meeting 

Council of 
Governors 

Council of 
Governors 

Board to 
Council 
(private) 

Date 2 February 9 March 4 May 6 July 22 September
(provisional) 

3 August 2 November 14 December 

Agenda Item 
Chairman’s Report X X X X 
Chief Executive’s Report X X X X 
Annual Report and Accounts X 
Annual Plan X X X 
Annual Plan - Governor input X X X 
CoG Workplan X X X X 
Lead Governor’s Report (verbal) X X X X 
Feedback from Committees X X X X 
Membership Committee Chair’s 
Report 

X X X X 

Report from BBF Governor Working 
Group 

X X X X 

Governor’s Communication Log X X X X 
Auditors Report to Governors X 
Register of Interests X 
Appointment of Lead/Deputy Governor X 
Re-appointment of Chair/NEDs X X 
Report of the Director of Corporate 
Governance 

X X X X 

Annual committee membership review X X 
Annual Governor observer review X X 
Elections update report X X 
Election results report X X 
Ad hoc reports/presentations X X X X 

November 2021 
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REGISTER OF GOVERNORS’ INTERESTS AS AT 31 MARCH 2022 

SOUTH HAMS AND PLYMOUTH PUBLIC CONSTITUENCY 

Governor name Declared interests 
Craig Davidson • Trustee of Dartmouth Indoor Swimming Pool Trust 
Dave Cawley • Managing Director of Timestep Electronics Ltd 

• Director, Vavasour House (Dartmouth) Management 
Company 

Jonathan Shribman • Employed by Devon Doctors Ltd 
• RNLI Medical Adviser, Dartmouth 
• GP – COVID-19 111 Service 
• Ad-hoc GP Locum – South Hams practices 

TEIGNBRIDGE PUBLIC CONSTITUENCY 

Governor name Declared interests 
Janette Goodman None 
Eileen Engelmann • Volunteer for Alzheimer Association 

• Work on a freelance basis for Atlas Remedial and Care 
as a mentor/coach for people living with dementia and for 
their carers 

Annie Hall • Registered with Working with us Panel at Torbay 
Michael James • Councillor for Dawlish Council 

• Member of St Johns Ambulance 
• Volunteer for ‘Volunteering in Health’ 
• Member of Cancer Research UK 

John Smith None 
Jean Thomas None 

TORBAY PUBLIC CONSTITUENCY 

Governor name Declared interests 
Loveday Densham Member of staff at Royal Devon and Exeter Hospital 
Steven Harden Trustee of Royal Antediluvian Order of Buffaloes (RAOB) 
Peter Milford None 
Mark Tyrrell-Smith None 
John Kiddey None 
Andrew Stilliard None 
Keith Yelland None 
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STAFF CONSTITUENCY 

Governor name Declared interests 
Matthew Arthur None 
Emily Huggins None 
Deborrah Kelly None 
Radia Woodbridge None 

APPOINTED GOVERNORS 

Governor name Declared interests 
Nicole Amil 
(Torbay Council) 

Councillor – Torbay Council 

Derek Blackford 
(NHS Devon CCG) 

Employed by NHS Devon CCG as Locality Director South 
and West 

Lorraine Evans 
(Teignbridge Council) 

Employed by Devon Doctors Limited 

Jonathan Hawkins 
(Devon County Council) 

None 

Rosemary Rowe 
(South Hams DC) 

None 

Page 6 of 65.1 - Governance Quarterly Report.pdf

 
 

 
  
  

  
  

  
 
 

 
 

  
 

 
   

 
 

   
 

 
 

 

  
 

 

 
 

 

 
 

Overall Page 74 of 76



Governors' Log of Communications Print date: 26/04/2022 07:51 

ID Date Requested Governor Constituency Summary Description Executive Lead Response Date Summary Response Status 

115 Monday 24 January 
2022 

Jonathan Shribman South Hams How is the Trust implementing the NHS Policy: ‘Clinical guide for the management of non-
coronavirus patients requiring acute treatment: cancer 
November 2020’ or a later version?  In particular how are patients who are not receiving P1 and P2 
treatments followed up and reviewed for inevitable deterioration? See P3 below. 
Many of these patients may receive sub-optimal management not receiving palliative chemotherapy 
or radiotherapy.   I realise this is a sensitive issue but I would appreciate a frank discussion. 
Priority level 3: 
• Curative therapy of a low chance (10–20%) of success. 
• Adjuvant (or neo) therapy which adds 10–20% chance of cure to surgery or 
radiotherapy alone or treatment given at relapse. 
• Non-curative therapy with a high (>50%) chance of >1 year life extension. 

J Harrison  COO 07/03/2022 Further to the enquiry the consultant and nursing team have reviewed the question raised as described. 
Since March 2020 TSD were fortunate to have a significant part of the non-surgical cancer services moved to Newton Abbott Hospital. This provided TSD patients with a more Covid-secure unit and facilitated the 
continued delivery of many cancer treatments without having to change practice significantly. 
The team adopted telemedicine as far as possible and reduced the number of in person appointments, unless this was important for patient safety. All staff were taking regular PCR tests (fortnightly), alongside 
the LFT’s twice weekly and most staff were taking precautions outside of work to ensure they could continue to deliver services to our vulnerable population. 
The clinical staff adopted all of the treatment changes, released by NICE to minimise toxicity for the patient, reduce the risk of admission, and to minimise hospital visits. 
The trust delivered on P1 and P2 cancers for all, or if not the majority of our patients.  For patients who were unable to have surgery (for example for curative lung cancer, UGI cancers) either definitive 
chemoradiotherapy, radical radiotherapy or extended Neo-adjuvant chemo therapy was offered as an alternative.  For the remaining categories decisions were made on individual basis with patients on the 
added risks in the Covid environment. 
The trust continued to offer appropriate patients’ cancer clinical trials (that gave them the best chance of a positive outcome) throughout the pandemic and participated in Covid-related cancer trials. 
TSD clinical teams feel that in the SW the organisations did not to have to make such difficult decisions as some colleagues in other parts of the country.
 The RCR facilitated the rapid publication of national guidelines with recommendations for adapting the dose and fractionation schedules for many tumour sites. These were generally adopted by the department 
where appropriate, and these have continued to provide a full radiotherapy service to TSD patients, other than a brief pause at the start of the pandemic for the priority 5 RT patients. 
Despite the additional staffing pressures as a consequence of the pandemic, the team have also been able to develop the service with the introduction of SABR (stereotactic ablative radiotherapy) now available 
to our patients locally for early stage lung cancer and pulmonary oligometastatic disease reducing the need for patients to travel to other centres within the South West for treatment, as well as for suitable 
patients with prostate cancer treated within a clinical trial (PACE-C). 
Hopefully this response is sufficient to provide the assurance required. 

Responded 

119 17.02.2022 Jonathan Shribman South Hams 

Staff concerns or a complaints result in issues being identified on a particular ward 
or wards. If significant issues are identified on a ward how is that translated into 
Trust wide assurances that those issues aren’t occurring elsewhere? 

D Kelly  CN 09/03/2022 We adopt a number of methods to ensure Trust wide learning in relation to complaints and also identifying issues and concerns through proactively seeking out the view of people who use our services. We have 
been reintroducing a range of methods for people using our services and their families to feedback including the Friends and Family Test, slowly reintroducing ,as we are able through our volunteers understand  
patients experience through our Realtime Patient Experience Survey and  our nutrition and hydration monthly survey. The Trust also participates in the four CQC National Patient Experience Surveys  for 
Maternity , Children and Young People ,  Urgent and Emergency Care and Adult Inpatient Survey. All these surveys have action plans which are managed at the service level and reported into the Feedback and 
Engagement Group. 
The complaints and concerns are managed by the Patient Advice and Liaison Service which allow themes to be identified centrally  and consider if an issue may also be a concern else -where in the Trust. As an 
integrated care organisation we consider concerns and complaints across our care pathways and services ,both bed based / hospital and community wide. 

The Trusts Feedback and Engagement Group meets monthly to discuss a range of areas including any pattern of complaints and concerns raised which can result in a bespoke targeted approach to improving 
patient and service user experience when accessing  our health and care services. As an example we are currently focussing on improving transfers and discharges where we have identified we can improve the 
patient journey and this includes a range of  services being involved. 

I hope this provides assurance that the Trust continually strives to improve the quality of the services we provide and complaints, concerns ,surveys and other feedback enable us to ensure we are focusing on 
what matters to the people we serve. 

Responded 

120 01.03.2022 John Kiddey Torbay It is now two years since the board received a report from the Company Secretary detailing 
significant failures in the way the Trust handles its communications policy. Her report 
followed a highly critical assessment by the communications specialists Freshwater. 
Changes were made in management as a result and improvements were promised.  What 
assurance can you give that Trust communications management is now functioning 
effectively in all areas and that all the recommendations of the Freshwater report have 
been fully implemented? 

A Jones - DoTP 28/03/2022 The Trust Board received a report from the CEO on 5th February 2020 following a communications review undertaken by Freshwater.  The recommendations of the report included:
 1. Trust to develop a narrative for key messages promoted consistently 
The Communications and Engagement strategy was approved by Board in October 2021, which speaks to the objectives of the communications function and describes our tone of voice.  The narratives will be 
further enhanced now that we have approved our Trust Strategy in January 2022 and will underpin how we engage and involve our teams and our communities.
 2. Recruit a senior post for the communications team 
A year ago, we appointed Jane Harris our Assistant Director of Communications and Partnerships and she has undertook a significant programme of work to make immediate improvements in our 
communications, have a clear strategic plan, that aligns with the Trust Strategy and improves our external relationships.  As part of this work the first objective that Jane was set was to review the structure of the 
function and ensure that the team is adequately resourced, strengthened and fit for purpose.  This review has been completed and arrangements are underway to ensure that we can engage our team further in 
the outcomes.
 3. Develop a communications strategy 
This strategy was presented to Board in October 2021, complimenting the Trust Strategy that was approved in January 2022, work is underway to deliver the objectives within the strategy.
 4. Communications Resources 
These resources have been considered as part of the wider team review to ensure that we make best value of all investment into communications and engagement activities across the Trust.  The resourcing 
review informed a business case that was approved by the Trust to improve the communications function.
 5. Leadership 
The report recommended that the Communications and Engagement team should report into the Director of Transformation and Partnerships, this was undertaken swiftly following the board paper.
 6. A range of recommendations relating to documents, cycle of communications, communication channels 
Are being addressed incrementally and reviewed.
 In answer to your question around assurance that all aspects of communication are functioning effectively in all areas, I am clear that there has been significant progress in the improvement of our 
communications since the Freshwater review.  However we know that there remains significant levels of improvement left to do.  We have a plan in place to do that and a leader who has the confidence of the 
Executive and the Board to deliver this improvement. 

121 Wed 09/03/2022 John Kiddey Torbay 

If we have any Ukrainian staff in the Trust, I feel we should do all we can to help 
their relatives if they wish to leave the Ukraine and come to the UK. To that end, 
could we discuss the options at today s meeting?  After all our own MP is a Home 
Office minister.  (note the meeting in question was the CoG held on 9 March 22 
and it was agreed the query would be managed as a Governor question and 
entered on the comms log) 

L Davenport – CE 21/03.2022 We are all shocked by what is happening to the people of Ukraine and want to do all we can to support the people that are caught up in the war and their families. 

We have 5 members of staff who are from Ukraine. We have reached out to those staff to ensure that they are offered support and help that they need at this difficult time and will provide support in addressing 
any plans to bring family members over to this country. We are guided in doing so by the national guidance for people who would want to come to the UK and join families. It is our understanding that people 
joining families will be able to work and as a local employer we will ensure that people have the opportunity to be considered for roles in the Trust. 

I have attached a link to a copy of the letter that we have received from the Secretary of State for Health and Social Care, RT Hon Sajid Javid.  https://www.careandsupportwest.com/blog/2022/3/3/a-message-to-
all-ukrainian-care-and-health-staff-from-sajid-javid-secretary-of-state-for-health-and-social-care 

Responded 
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