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PURPOSE:

To seek Members' approval for amendments to the Trust’'s Constitution and Annex 5.

SUMMARY:

The Constitution Working Group has in 2019, undertaken its annual review of the Trust's
Constitution. The annual review is to establish whether proposed amendments to the
Constitution, Annexes and/or Standing Orders to align with legislation, regulatory guidance or
Trust policy, are to be recommended.

The Constitution Working Group identified proposed provision amendments and these were
considered at the meetings of the Board of Directors and Governors' Council in July and August
2019. Revised amendments were agreed by the Board at its meeting in August 2019.

Proposed amendments relate to:

A. Removal of the restriction on the number of terms of office a Governor may serve. NB -
the legislation is silent concerning how many terms of up to 3 years a governor may
serve

B. The appointment of a Deputy Lead Governor

Where an amendment is proposed to the constitution in relation to the powers or duties of the
Governors’ Council (or otherwise with respect to the role that the Governors’ Council has as
part of the Trust), the proposed amendment must be approved at an Annual Members’
Meeting. (Constitution paragraph 43.3)




Each proposed change is shown in the relevant Constitution / Annex extract below and the
rationale for each proposed change is added after the related proposal in italics.

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

Once fully approved, the Trust’s revised constitution will be sent to NHSI for their public
records. There is no longer a requirement for Foundation Trusts to consult the regulator prior
to making changes to their constitutions.

RISK ASSESSMENT (CROSS-REFERENCE WITH RISK REGISTER WHERE APPROPRIATE):

Strategic / Operational/ Financial Clinical Legal/ Reputational /
External Organisational Regulatory Patient Experience
J
RECOMMENDATIONY/S:

The Members are invited to approve the revised Constitution and Annex 5, in respect of:

A. Removal of the restriction on the number of terms of office a Governor may serve.
B. The appointment of a Deputy Lead Governor




PROPOSAL A - GOVERNORS’ TERMS OF OFFICE

Proposal A: Restriction to the number of terms a governor may serve, to be removed from the
constitution. (See suggested revised constitutional and Annex 5 drafting below)

Constitution

12. Governors’ Council - tenure

12.1 An elected governor may hold office for a period of up to 3 years, subject to the
provisions of Annex 5.

12.2 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.

12.3  An elected governor shall be eligible for re-election at the end of his term.,

12.4 An appointed governor may hold office for a period of up to 3 years.

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

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

Annex 5 - Additonal provisions — Governors’ Council

3 Terms of office

3.1 In the first staff/public election of governors, half, (or if that is not a whole number
then rounded up to the next whole number) of the elected governors will serve an
initial term of 3 years with the remaining elected governors serving an initial term
of 2 years. The candidates who receive the highest proportion of votes within
their class/area shall hold office for three years and the remaining elected
governors shall hold office for two years. In the event that an election in a
particular class of the staff constituency or area of the public constituency is
uncontested, the initial term/s of office of the governor/s shall be for 2 years.

3.2 Thereafter an elected governor shall hold office for three years.
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3.3 An appointed governor may hold office for three years.

3.4  An appointed governor shall be eligible for reappointment at the end of his three
year term.

Rationale for a constitutional change:

e Rather than there being any constitutional restriction on the number of terms a governor
may serve, the FT Members should be able to decide how long a governor may serve,
through the election process
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3.7 An elected governor who has
held office for three consecutive
terms may nominate him/herself for
election after one year (from the day
after the date of the end of the third
term).q

3.8 . An appointed governor who has
held office for nine consecutive years
may be appointed after one year
(from the day after the end date of
the ninth year).




e The Trust has at times, found it challenging to attract nominations for election to the
Governors’ Council from some constituencies / classes. Restricting the terms of governors
willing to continue to serve, may result in more vacant or uncontested seats on the
Governors’ Council

e A restriction on the number of terms a governor may serve and the resulting loss of long-
serving governors, may result in the loss of a significant body of governor experience

e There may be times when the Board of Directors is undergoing a period of rapid change
at both executive and non-executive director-level. The loss of experienced governors at
these times may further de-stabilise the Trust’s governance arrangements

PROPOSAL B - DEPUTY LEAD GOVERNOR

Proposal B: Provision to be made for the Governors’ Council to appoint a Deputy Lead
Governor (See suggested revised Annex 5 drafting below)

Annex 5 - Additonal provisions — Governors’ Council

11. Lead Governor

11.1  The Governors’ Council shall elect one of their number to be the Trust’s Lead
Governor, having the role described in Monitor’s NHS Foundation Trust Code of
Governance (March 2010).

11.2 The Governors’ Council shall elect one of their number to be the Trust’s Deputy
Lead Governor.

Rationale for a constitutional change:

The appointment of a Deputy Lead Governor will provide an opportunity to share the workload of
the Lead Governor and provide the potential for succession planning.



