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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. 
 

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. 

 
constitution means this constitution and all annexes to it.  
 
Monitor is the Independent Regulator of NHS Foundation Trusts, as 
provided by Section 31 of the 2006 Act. 

 
terms of Authorisation are the terms of authorisation issued by Monitor 
under Section 35 of the 2006 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 [Manchester Partnership] NHS 
Foundation Trust (the trust).  
 

3 Principal purpose 
 

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

 

4 Powers 

4.1 The powers of the trust are set out in the 2006 Act, subject to any 
restrictions in the terms of Authorisation.  

4.2 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. 

 

5 Membership and constituencies   
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 The trust shall have members, each of whom shall be a member of one of 
 the following constituencies: 
 

5.1 a public constituency; or  

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 as an area for any 
public constituency are referred to collectively as the Public 
Constituency. 

7.3 The minimum number of members in each area for the 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 four descriptions of 
individuals who are eligible for membership of the Staff 
Constituency, each description of individuals being specified within 
Annex 2 and being referred to as a class within the Staff 
Constituency. 

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

Automatic membership by default – staff  

8.6 An individual who is: 

8.6.1 eligible to become a member of the Staff Constituency, 
and 

8.6.2 invited by the trust, in writing, to become a member of the 
Staff Constituency and a member of the appropriate class 
within the Staff Constituency, 

 
shall become a member of the trust as a member of the Staff 
Constituency and appropriate class within the Staff Constituency 
without an application being made, unless he informs the trust that 
he does not wish to do so   

 

9 Not Used 
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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 12 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 Council of Governors – composition  

11.1 The trust is to have a Council of Governors, which shall comprise 
both elected and appointed governors.  

11.2 The composition of the Council of Governors is specified in Annex 4. 

11.3 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 4.  

 

12 Council of Governors – election of governors 

12.1 Elections for elected members of the Council of Governors shall be 
conducted in accordance with the Model Election Rules.     

12.2 The Model Election Rules as published from time to time by the 
Department of Health form part of this constitution. The Model 
Election Rules current at the date of the trust’s Authorisation are 
attached at Annex 5. 

12.3 A subsequent variation of the Model Election Rules by the 
Department of Health shall not constitute a variation of the terms of 
this constitution for the purposes of paragraph 41 of the constitution 
(amendment of the constitution).   

12.4 An election, if contested, shall be by secret ballot. 
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13 Council of Governors - tenure  

13.1 An elected governor may hold office for a period of up to 3 years. 

13.2 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. 

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

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

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

13.6 An appointed governor shall be eligible for re-appointment at the 
end of his term, provided that he shall hold office for no more than 3 
consecutive terms. 

 

14 Council of Governors – disqualification and removal  

14.1 The following may not become or continue as a member of the 
Council of Governors: 

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

 

14.1.2 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; 

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

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

14.3 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 6.  

14.4 Provisions for the removal of a governor from the Council of  
Governors are set out in Annex 6. 
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15 Council of Governors – meetings of governors 

15.1 The Chair of the trust (i.e. the Chair of the Board of Directors, 
appointed in accordance with the provisions of paragraph 22.1  or 
paragraph 23.1 below) or, in his absence, the Deputy Chair 
(appointed in accordance with the provisions of paragraph 24 
below), shall preside at meetings of the Council of Governors. 

15.2 Meetings of the Council of Governors shall be open to members of 
the public.  Members of the public may be excluded from a meeting 
for special reasons. 

 

16 Council of Governors – standing orders 
 
 The standing orders for the practice and procedure of the Council of 
 Governors are attached at Annex 7. 
 

17 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 
disclosed.  

 

18 Council of Governors – travel expenses 
 

The trust may pay travelling and other expenses to members of the Council 
of Governors at rates determined by the trust. 

 

19 Council of Governors – further provisions  
 

Further provisions with respect to the Council of Governors are set out in 
 Annex 6. 
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20 Board of Directors – composition  

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

20.2 The Board of Directors is to comprise: 

20.2.1 a non-executive Chair; 

20.2.2 5 other non-executive directors; and 

20.2.3 5 executive directors. 

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

20.4 The Chief Executive shall be the Accounting Officer. 

20.5 One of the executive directors shall be the Chief Operating Officer. 

20.6 One of the executive directors shall be the finance director. 

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

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

 

21 Board of Directors – qualification for appointment as a non-executive 
director 

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

21.1.1 he is a member of the Public Constituency, or 

21.1.2 where any of the Trust’s premises includes a medical or 
dental school provided by a university, he exercises 
functions for the purposes of that university, and 

21.1.3 he is not disqualified by virtue of paragraph 27 below. 
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22 Board of Directors – appointment and removal of Chair and other 
non-executive directors 

22.1 The Council of Governors at a general meeting of the Council of 
Governors shall appoint or remove the Chair of the trust and the 
other non-executive directors. 

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

22.3 The initial Chair and the initial non-executive directors are to be 
appointed in accordance with paragraph 23 below. 

 

23 Board of Directors – appointment of initial Chair and initial other non-
executive directors 

23.1 The Council of Governors shall appoint the Chair of the applicant 
NHS Trust as the initial Chair of the trust, if he wishes to be 
appointed. 

23.2 The power of the Council of Governors to appoint the other non-
executive directors of the trust is to be exercised, so far as possible, 
by appointing as the initial non-executive directors of the trust any of 
the non-executive directors of the applicant NHS Trust (other than 
the Chair) who wish to be appointed. 

23.3 The criteria for qualification for appointment as a non-executive 
director set out in paragraph 21 above (other than disqualification by 
virtue of paragraph 27 below) do not apply to the appointment of the 
initial Chair and the initial other non-executive directors in 
accordance with the procedures set out in this paragraph.  

23.4 An individual appointed as the initial Chair or as an initial non-
executive director in accordance with the provisions of this 
paragraph shall be appointed for the unexpired period of his term of 
office as Chair or (as the case may be) non-executive director of the 
applicant NHS Trust; but if, on appointment, that period is less than 
12 months, he shall be appointed for 12 months. 

 
 

24 Board of Directors – appointment of deputy Chair 
 

The Council of Governors at a general meeting of the Council of Governors 
shall appoint one of the non-executive directors as a deputy Chair. 
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25 Board of Directors - appointment and removal of the Chief Executive 
and other executive directors 

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

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

25.3 The initial Chief Executive is to be appointed in accordance with 
paragraph 26 below. 

25.4 A committee consisting of the Chair, the Chief Executive and the 
other non-executive directors shall appoint or remove the other 
executive directors. 

 

26 Board of Directors – appointment and removal of initial Chief 
Executive 

 

26.1 The non-executive directors shall appoint the chief officer of the 
applicant NHS Trust as the initial Chief Executive of the trust, if he 
wishes to be appointed. 

26.2 The appointment of the chief officer of the applicant NHS trust as the 
initial Chief Executive of the trust shall not require the approval of 
the Council of Governors. 

 

27 Board of Directors – disqualification  
 

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

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

27.2 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. 

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

 

28 Board of Directors – standing orders  
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The standing orders for the practice and procedure of the Board of 
Directors are attached at Annex 8. 

 

29 Board of Directors - conflicts of interest of directors 
 

If a director 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 Board of Directors, the director shall disclose that 
interest to the members of the Board of Directors as soon as he becomes 
aware of it.  The Standing Orders for the Board of Directors shall make 
provision for the disclosure of interests and arrangements for the exclusion 
of a director declaring any interest from any discussion or consideration of 
the matter in respect of which an interest has been disclosed.  

 

30 Board of Directors – remuneration and terms of office  
 

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

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

 

31 Registers 
 
 The trust shall have: 
 

31.1 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; 

31.2 a register of members of the Council of Governors; 

31.3 a register of interests of governors; 

31.4 a register of directors; and 

31.5 a register of interests of the directors. 
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32 Not used 
 
 

33 Registers – inspection and copies 
 

33.1 The trust shall make the registers specified in paragraph 31 above 
available for inspection by members of the public, except in the 
circumstances set out below or as otherwise prescribed by 
regulations. 

33.2 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. 

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

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

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

33.4 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. 

 
 

34 Documents available for public inspection 

34.1 The trust shall make the following documents available for 
inspection by members of the public free of charge at all reasonable 
times: 
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34.1.1 a copy of the current constitution; 

34.1.2 a copy of the current authorisation; 

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

34.1.4 a copy of the latest annual report;  

34.1.5 a copy of the latest information as to its forward planning; 
and 

34.1.6 a copy of any notice given under section 52 of the 2006 
Act. 

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

34.3 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. 

 

35 Auditor 

35.1 The trust shall have an auditor. 

35.2 The Council of Governors shall appoint or remove the auditor at a 
general meeting of the Council of Governors. 

 

36 Audit committee 
 

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

 

37 Accounts 
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37.1 The trust shall keep accounts in such form as Monitor may with the 
approval of HM Treasury direct. 

37.2 The accounts are to be audited by the trust’s auditor. 

37.3 The trust shall prepare in respect of each financial year annual 
accounts in such form as Monitor may with the approval of the HM 
Treasury direct. 

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

  

38 Annual report and forward plans 

38.1 The trust shall prepare an Annual Report and send it to Monitor. 

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

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

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

 

39 Meeting of Council of Governors to consider annual accounts and 
reports 

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

39.1 the annual accounts 

39.2 any report of the auditor on them 

39.3 the annual report. 
 

40 Instruments 

40.1 The trust shall have a seal.   

40.2 The seal shall not be affixed except under the authority of the Board 
of Directors. 

 

41 Amendment of the constitution  
 

FT Constitution/Approved 25th March 2010 17



Amendments by the trust of its constitution are to be made by the Board of 
Directors with the approval of Monitor.  For the avoidance of doubt, any 
amendments to the annexes attached to this constitution must also be 
approved by Monitor.  

 

42 Procedures and protocols 
 

The Board of Directors shall adopt such procedures and protocols as it 
shall deem to be appropriate for the good governance of the trust from time 
to time. 
 

43 Indemnity 
 

43.1 Members of the Board of Directors and Council of Governors 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 of 
their functions, save where they have acted recklessly. Any costs arising in 
this way will be met by the trust. 

 

43.2 The trust may purchase and maintain for members of the Board of 
Directors and Council of Governors insurance in respect of directors’ and 
officers’ liability, including, without limitation, liability arising by reason of 
the trust acting as a corporate trustee of an NHS charity. 
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ANNEX 1 – THE PUBLIC CONSTITUENCY 
 
The trust’s public constituency is comprised of four areas, namely North 
Manchester, South Manchester, Greater Manchester and the remainder of 
England and Wales (referred to below as “Out of Area”).  These areas are listed in 
the first column of the table below, with the council wards of which they are made 
up listed in the second column and the minimum number of members for each 
area listed in the third column: 
 
Areas Council Ward Minimum 

Number of 
Members 

 The electoral wards of: 
 

 

North Manchester Ancoats & Clayton 100 
 Ardwick  
 Bradford  
 Charlestown  
 Cheetham  
 City Centre  
 Crumpsall  
 Harpurhey  
 Higher Blackley  
 Gorton North  
 Gorton South  
 Longsight  
 Miles Platting  
 Newton Heath  
 Moston  
 The electoral wards of: 

 
 

South Manchester Baguley 100 
 Brooklands  
 Burnage  
 Chorlton  
 Chorlton Park  
 Didsbury East  
 Didsbury West  
 Fallowfield  
 Hulme  
 Levenshulme  
 Moss Side  
 Northenden  
 Old Moat  
 Rusholme  
 Sharston  
 Whalley Range  
 Withington  
 Woodhouse Park  
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Greater 
Manchester 

The remaining electoral wards in 
Greater Manchester not referred to 
above 

100 

Out of Area The remainder of England and 
Wales 

50 
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ANNEX 2 – THE STAFF CONSTITUENCY 
 

(Paragraphs 8.4 and 8.5) 
 
The trust has a staff constituency made up of the four classes listed in the table 
below, with the minimum membership for each class within the constituency set 
out in the second column: 
 

CLASS MINIMUM MEMBERSHIP 

Registered Medical Practitioners 25 
 

Registered and Non-Registered Nurses 25 
 

Non-Clinical and Management 25 
 

Social Care & Therapists (including 
Psychological Therapists) 

25 
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ANNEX 3 – Not Used 
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ANNEX 4 – COMPOSITION OF COUNCIL OF GOVERNORS 
 

(Paragraphs 11.2 and 11.3) 
 
The Council of Governors is to comprise: 
 
Council of Governors 
 
Public Governors (elected) 
  
North Manchester  5 
South Manchester  5 
Greater Manchester   3 
Out of Area  1 
 Sub-Total 14 
Staff Governors (elected) 
   
Registered Medical Practitioners  1 
Registered and non-registered 
Nurses 

 1 

Non-Clinical and Management  1 
Social Care & Therapists  1 
 Sub-Total 4 
Partner Governors (appointed) 
   
Primary Care Trust  1 
City Council  2 
University  1 
Recognised Staff Organisations  1 
Emergency Services (including,  
without limitation, Greater 
Manchester Police)  

 1 

Voluntary Sector (appointed via the 
Manchester Alliance for Community 
Care) 

 1 

 Sub-Total 7 
 Total 25 
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ANNEX 5 –THE MODEL ELECTION RULES 
(Paragraph 12.2) 
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ANNEX 6 – ADDITIONAL PROVISIONS – COUNCIL OF GOVERNORS 
 

(Paragraph 14.3) 
 

 
Membership of the Council of Governors 

1. The following may not become or continue as a member of the Council of 
Governors: 

(a) A director of the Trust or a governor or director of a mental health NHS 
trust or a foundation trust; 

(b) A spouse, partner, parent or child of a member of the Board of Directors 
of the Trust; 

(c) A member of a local authority’s Scrutiny Committee covering health 
matters; 

(d) Being a member of the Public Constituency, a person who refuses to 
sign a declaration, in the form specified by the Secretary, of particulars 
of their qualification to vote as a member of the Trust and that they are 
not prevented from being a member of the Council of Governors; 

(e) A vexatious complainant; 

(f) A person who is required to notify the police of his name and address 
as a result of being convicted or cautioned for relevant sex offences 
pursuant to the Sex Offenders’ Act 1997 or other relevant legislation; 

(g) A person who has been disqualified from being a member of a relevant 
authority under the provisions of the Local Authority Act 2000; 

(h) A person who, on the basis of disclosures obtained through an 
application to the Criminal Records Bureau, is considered unsuitable by 
the Trust’s Board of Directors; 

(i) A person who has been dismissed, otherwise than by reason of 
redundancy, from any paid employment with a health service (whether 
National Health Service, private or independent care commissioner or 
provider) body; 

(j) A person whose tenure of office as the chair or as a member or director 
of a health service body has been terminated on the grounds that his 
appointment is not in the interests of the health service, or for non-
attendance at meetings, or for non-disclosure of a pecuniary interest;  

(k) He has refused without reasonable cause to undertake any training 
which the Chair requires all Governors to undertake; 
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(l) He has failed to sign and deliver to the Secretary a statement in the 
form required by the Secretary confirming acceptance of the code of 
conduct for Governors; or 

(m) He has committed a serious and substantial breach of any code of 
conduct adopted by the Trust from time to time in respect of Governors. 

Any such member of the Council of Governors, or prospective member as the 
case shall be, shall notify the Secretary of any bar to his membership of the 
Council of Governors under the foregoing paragraphs of this Annex on 
becoming aware of such a bar provided that the Board of Directors may 
exercise its discretion to allow any such individual to become or continue as a 
member of the Council of Governors in respect of any matter that would 
otherwise bar such membership under the foregoing paragraphs of this 
Annex. 

 
Removal 

2. A governor may be removed from the Council of Governors by a resolution 
approved by a majority of the Board of Directors present and voting at a 
meeting thereof on the grounds that: 

(a) he has committed a serious breach of the code of conduct; or 

(b) he has failed to disclose a conflict of interest as required under 
the constitution or persistently failed to attend meetings of the 
Council of Governors; or 

(c) he has acted in a manner detrimental to the interests of the 
Trust; and/or 

(d) the Board of Directors considers that it is not in the best interest 
of the Trust for him to continue as a governor.  

Vacancies 

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

(a) 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 the 
term of office; and 

(b) Where the vacancy arises amongst the elected governors, the 
Council of Governors may: 

i. Invite the next highest polling candidate for that seat at 
the most recent election, who is willing to take office, to 
fill the vacant seat until the next election, at which time 
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the seat will fall vacant and be subject to election for any 
unexpired period of the term of office; or 

ii. If the unexpired period of the term of office is less than 6 
months leave the seat vacant until the next elections are 
held. 

 
 
 
 



ANNEX 7 – STANDING ORDERS FOR THE PRACTICE AND PROCEDURE OF 
THE COUNCIL OF GOVERNORS 

 
(Paragraph 16) 

 
1 INTERPRETATION 

In these Standing Orders: 

(a) unless the context otherwise requires, the following expressions have 
the following meanings: 

 

 

 

 

 

 

 “the Constitution” 

 

 

 “the Council” 

 

 
“the Foundation 
Trust” 

 “Meeting” 
 

 “Agenda Item on 
Notice” 

 

 

 

 “the Secretary” 

 

“the Board” means the board of directors of the 
Foundation Trust; 

“the Chair” means the Chair of the Foundation Trust, or, 
in relation to the function of presiding at or 
chairing a meeting where another person is 
carrying out that role as required by the 
Constitution, such person; 

means the constitution (including these 
Standing Orders where the context shall 
permit)  of the Foundation Trust as amended 
from time to time;  

means the Council of Governors of the 
Foundation Trust; 

means Manchester Partnership NHS 
Foundation Trust; 

means a duly convened meeting of the 
Council; 

means an item from a Governor or 
Governors (notice of which has been given 
pursuant to Standing Order 7) about a matter 
over which the Council has powers or duties 
or which affects the services provided by the 
Foundation Trust; 

means the Secretary appointed under the 
Constitution; 
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(b) other terms defined in the Constitution shall have the same meaning 
in these Standing Orders. 

 

2 THESE STANDING ORDERS 

These Standing Orders for the Practice and Procedures of the Council of 
Governors are the standing orders referred to in paragraph 15 of the 
Constitution. They may be amended in accordance with the procedure set 
out in Standing Order 19 below. If there is any conflict between these 
Standing Orders and the Constitution, the Constitution shall prevail. 

 

3 MEETINGS 

Meetings of the Council shall be held at regular intervals, at least three 
times per year, at such times and places as the Chair may determine. The 
Secretary will publish (by appropriate means including, without limitation, 
by email or post, or via the Foundation Trust’s website) the dates, times 
and locations of meetings of the Council for the year 6 months in advance. 
Other, or emergency, meetings of the Council may be called (by 
appropriate means including, without limitation, by email or post, or via the 
Foundation Trust’s website) in accordance with the Constitution. 

 

4 AGENDAS AND PAPERS 

An agenda, copies of any agenda items on notice and/or motions on notice 
to be considered at the relevant Meeting and any supporting papers shall 
be sent to each Governor so as to arrive with each Governor normally no 
later than 7 days in advance of each Meeting. Minutes of the previous 
Meeting will be circulated with these papers for approval and this will be a 
specific agenda item. 

 

5 REPORTS FROM THE EXECUTIVE DIRECTORS 

At any Meeting a Governor may ask any question through the Chair without 
notice on any report by an executive director, or other officer of the 
Foundation Trust, after that report has been received by or while such 
report is under consideration by the Council at the Meeting. Unless the 
Chair decides otherwise no statements will be made other than those 
which are strictly necessary to define any question posed and in any event 
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no statements will be allowed to last longer than 3 minutes each. A 
Governor who has put such a question may also put one supplementary 
question if the supplementary question arises directly out of the reply given 
to the initial question. The Chair may, in its absolute discretion, reject any 
question from any Governor if in the opinion of the Chair the question is 
substantially the same and relates to the same subject matter as a 
question which has already been put to that Meeting or a previous Meeting. 
At the absolute discretion of the Chair, questions may, at any Meeting 
which is held in public, be asked of the executive directors present by 
members of the Foundation Trust or any other members of the public 
present at the Meeting. 

 

6 AGENDA ITEM ON NOTICE AT MEETINGS 

Subject to the provisions of Standing Order 7, a Governor may ask for an 
Agenda Item on Notice of: 

(a) the Chair; 

(b) another Governor; 

(c) an executive director of the Foundation Trust; 

(d) the chair of any sub-committee or working group of the Council. 

 

7 NOTICE OF AGENDA ITEM 

Notice of an Agenda Item on Notice must be given in writing to the 
Secretary at least 14 days prior to the relevant Meeting. For the purposes 
of this Standing Order 7, receipt of any such Agenda Item on Notice via 
electronic means is acceptable. 

 

8 RESPONSE TO AN AGENDA ITEM ON NOTICE 

An answer to an Agenda Item on Notice may take the form of: 

(a) a direct oral answer at the relevant Meeting (which may, where the 
desired information is in a publication of the Foundation Trust or 
other published work, take the form of a reference to that 
publication); 

(b) where the reply cannot conveniently be given orally at the relevant 
Meeting, a written answer which will be circulated as soon as 
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reasonably practicable to the questioner and to the other Governors 
with the agenda for the next Meeting; or 

(c) a brief oral answer at the relevant Meeting supplemented by a 
written answer circulated as soon as reasonably practicable to the 
questioner and to the other Governors with the agenda for the next 
Meeting. 

 

9 SUPPLEMENTARY QUESTIONS IN RESPECT OF AN AGENDA ITEM 
ON NOTICE 

Supplementary questions for the purpose of clarification of a reply to an 
Agenda Item on Notice may be asked at the absolute discretion of the 
Chair. 

 

10 MOTIONS ON NOTICE 

(a) Notice 

Subject to Standing Order 11, a motion may only be submitted by 
Governors and must be received by the Secretary in writing at least 
14 days prior to the Meeting at which it is proposed to be 
considered, together with any relevant supporting papers. Except for 
motions which can be moved without notice under Standing Order 
11, the notice of every motion must be signed or transmitted by at 
least two Governors. For the purposes of this Standing Order 10, 
receipt of any such motions via electronic means is acceptable. All 
motions received by the Secretary will be acknowledged by the 
Secretary in writing to the Governors who have signed or 
transmitted the same. 

(b) Scope 

Motions may only be about matters for which the Council has a 
responsibility or which affect the services provided by the 
Foundation Trust. 

 

11 MOTIONS WITHOUT NOTICE 

The following motions may be moved at any Meeting without notice: 

(a) in relation to the accuracy of the minutes of the previous Meeting; 
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(b) to change the order of business in the agenda for the Meeting; 

(c) to refer a matter discussed at a Meeting to an appropriate body or 
individual ; 

(d) to appoint a working group arising from an item on the agenda for 
the Meeting; 

(e) to receive reports or adopt recommendations made by the Board of 
Directors; 

(f) to withdraw a motion; 

(g) to amend a motion; 

(h) to proceed to the next business on the agenda; 

(i) that the question be now put; 

(j) to adjourn a debate; 

(k) to adjourn a Meeting; 

(l) to suspend a particular Standing Order contained within these 
Standing Orders (provided that any Standing Order may only be 
suspended if at least one half of the aggregate number of Governors 
are present at the Meeting in question and provided also that the 
Standing Order in question may only be suspended for the duration 
of the Meeting in question); 

(m) to exclude the public and press from the Meeting in question (the 
motion shall be “To exclude the press and public from the remainder 
of the Meeting, owing to the confidential nature of the business to be  
transacted”);  

(n) to not hear further from a Governor, or to exclude them from the 
Meeting in question (if a Governor persistently disregards the ruling 
of the Chair or behaves improperly or offensively or deliberately 
obstructs business, the Chair, in its absolute discretion, may move 
that the Governor in question be not heard further at the Meeting in 
question. If seconded, the motion will be voted on without 
discussion. If the Governor continues to behave improperly after 
such a motion is carried, the Chair may move that either the 
Governor leaves the meeting room or that the Meeting in question is 
adjourned for a specified period. If seconded, the motion will be 
voted on without discussion);   
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(o) to give the consent of the Council to any matter where its consent is 
required pursuant to the Constitution. 

 

12 URGENT MOTIONS AND AGENDA ITEMS 

Urgent motions or agenda items may only be submitted by a Governor and 
must be received by the Secretary in writing before the commencement of 
the Meeting in question. The Chair shall decide whether the motion or 
agenda item in question should be tabled. 

 

13 ANY OTHER BUSINESS 

There will not be an agenda item entitled “Any Other Business”. Instead, 
there will an item for “Motions or Agenda Items on Notice”, (which are 
subject to the other provisions of these Standing Orders). There will be 
another item for “Urgent Motions or Agenda Items”, (which are subject to 
Standing Order 12). 

 

14 SPEAKING 

This Standing Order applies to all forms of speech/debate by Governors or 
members of the Foundation Trust and the public in relation to the motion or 
question under discussion at a Meeting. 

(a) Content and Length of Speeches 

(b) Any approval to speak must be given by the Chair. Speeches must 
be directed to the matter, motion or question under discussion or to 
a point of order. 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 or importance, no 
proposal, speech, nor any reply, may exceed three minutes. In the 
interests of time the Chair may, in its absolute discretion, limit the 
number replies, questions or speeches which are heard at any one 
Meeting. 

(c) When a person may speak again 

(d) A person who has already spoken on a matter at a Meeting may not 
speak again at that Meeting in respect of the same matter, except: 

(i) in exercise of a right of reply; 
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(ii) on a point of order. 

(e) Identification 

All speakers must state their name and role before starting to speak 
to ensure the accuracy of the minutes. 

 

15 VOTING 

All questions put to the vote shall, at the discretion of the Chair, be decided 
by a show of hands. A paper ballot may be used if a majority of the 
Governors present so request.  Subject to the other provisions of the 
Constitution and these Standing Orders, every vote at a meeting shall be 
determined by a majority of the votes of the Governors present and voting 
on the motion and, in the case of the number of votes for and against a 
motion being equal, the Chair of the meeting shall have a second or 
casting vote. 

 

16 ATTENDANCE 

Governors who are unable to attend a Meeting shall notify the Secretary in 
writing in advance of the Meeting in question so that their apologies may be 
submitted. 

 

17 QUORUM 

The quorum for a Meeting will be: 

(a) Four Public Governors; and 

(b) One Staff Governor; and 

(c) Two Governors who are neither Public Governors nor Staff 
Governors. 

 

18 GOVERNORS’ COUNCIL - CONFLICT OF INTEREST OF GOVERNORS 

18.1 Any Governor who has a material interest as defined below shall declare 
such interest to the Council of Governors and, as appropriate: 

18.1.1 shall withdraw from the meeting and play no part in the relevant 
discussion or decision; and/or 
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18.1.2 shall not vote on the issue to which the material interest relates (and 
if by inadvertence they do remain and vote, their vote shall not be 
counted). 

18.2 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. 

18.3 Subject to the exceptions below, a material interest is: 

18.3.1 any executive or non-executive directorship of a company with 
which the Foundation Trust is entering into or may enter into any 
contractual arrangement; 

18.3.2 any interest or position held by a Governor in any firm or company 
or business which, in connection with a particular matter, is trading 
with the Foundation Trust, or is likely to be considered as a potential 
trading partner with the Foundation Trust; 

18.3.3 any interest in an organisation providing health and social care 
services to the National Health Service with which the Foundation 
Trust is entering into or may enter into any contractual arrangement; 

18.3.4 any employment, directorship or similar role held with a charity or 
voluntary organisation in the field of health and social care with 
which the Foundation Trust is entering into or may enter into any 
contractual arrangement; 

18.3.5 any employment, directorship or similar role held with any 
organisation, entity or company considering entering into a financial 
arrangement with the Foundation Trust including but not limited to 
lenders or banks. 

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

18.4.1 shares not exceeding 2% of the total shares in issue held in any 
company whose shares are listed on any public exchange; 

18.4.2 an employment contract held by a Staff Governor; 

18.4.3 an employment contract with their PCT held by a PCT Governor; 

18.4.4 an employment contract with a local authority held by a Local 
Authority Governor; 
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18.4.5 any employment, directorship or similar role held with their Partner 
Organisation held by a Partner Governor. 

 

19 CHAIR 

The arrangements for presiding at or chairing meetings of the Council of 
Governors are set out in the Constitution. 

 

20 AMENDMENTS TO STANDING ORDERS 

These Standing Orders may only be amended at a Meeting (and subject 
also to Monitor’s consent). A motion to change the Standing Orders must 
be signed by five Governors and submitted to the Secretary in writing at 
least 21 days before the Meeting at which the motion is intended to be 
proposed. 

 

21 DISPUTE BETWEEN THE COUNCIL AND THE BOARD 

In the event of any unresolved dispute between the Council and the Board, 
the Chair or the Secretary may arrange for independent professional 
advice to be obtained for the Foundation Trust. The Chair may also initiate 
an independent review to investigate and make recommendations in 
respect of how the dispute may be resolved. 
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ANNEX 8 – STANDING ORDERS FOR THE PRACTICE AND PROCEDURE OF 
THE BOARD OF DIRECTORS 

 
(Paragraph 28) 

 
1 INTERPRETATION 

In these Standing Orders: 

(a) unless the context otherwise requires, the following expressions 
have the following meanings:  

“the Board”  means the board of directors of the Foundation 
Trust; 

“the Chair”  means the Chair of the Foundation Trust, or, in 
relation to the function of presiding at or chairing a 
meeting where another person is carrying out that 
role as required by the Constitution, such person; 

“the Constitution”  means the constitution (including these Standing 
Orders where the context shall permit) of the 
Foundation Trust as amended from time to time; 

“the Council”  means the Council of Governors of the 
Foundation Trust; 

“the Foundation 
Trust” 

means Manchester Partnership NHS Foundation 
Trust; 

“Meeting”  means a duly convened meeting of the Board; 

“Agenda items”  means an item from a Board Member (notice of 
which has been given) about a matter over which 
the Board has powers or duties or which affects 
the services provided by the Foundation Trust; 

“the Secretary”  means the Secretary appointed under the 
Constitution; 

“the Accounting 
Officer” 

means the person who from time to time 
discharges the functions specified in paragraph 
25(5) of Schedule 7 to the 2006 Act; 
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(b) other terms defined in the Constitution shall have the same meaning 
in these Standing Orders. 

2 THESE STANDING ORDERS 

The Foundation Trust is to have a Board of Directors, which shall comprise 
both executive and non-executive directors. These Standing Orders for the 
Practice and Procedures of the Board of Directors are the standing orders 
referred to in paragraph 28 of the Constitution. They may be amended in 
accordance with the procedure set out in Standing Order 15 below. If there 
is any conflict between these Standing Orders and the Constitution, the 
Constitution shall prevail. 

3 COMPOSITION OF THE BOARD 

The composition of the Board of Directors will be as detailed in the 
Constitution. 

4 TERMS OF OFFICE 

Regulations governing the eligibility, the appointment, removal and terms of 
office of the directors are contained within the Constitution. 

5 MEETINGS 

Ordinary meetings of the Board of Directors shall be held at regular 
intervals at such times and places as the Board may determine. The 
Secretary will publish (by appropriate means including, without limitation, 
by email or post, or via the Foundation Trust’s website) the dates, times 
and locations of meetings of the Board in advance. Other, or emergency, 
meetings of the Board may be called (by appropriate means including, 
without limitation, by email or post, or via the Foundation Trust’s website) in 
accordance with the Constitution. 

Meetings of the Board of Directors will be open to members of the public at 
least four times in every financial year unless the Board of Directors 
decides otherwise in relation to all or part of such meeting for reasons of 
commercial confidentiality or on other proper grounds. Other meetings of 
the Board of Directors may be held in private. The Chair may exclude any 
member of the public from the meeting if they are interfering with or 
preventing the proper conduct of the meeting. 
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6 CALLING MEETINGS 

Meetings of the Board of Directors may be called by the Secretary, or by 
the Chair, or by four Directors who have given written notice to the 
Secretary specifying the business to be carried out. 

Save in the case of emergencies or the need to conduct urgent business, 
the Secretary shall give to all Directors at least fourteen days written notice 
of the date and place of every meeting of the Board of Directors. 

An agenda, copies of any Agenda Items and any supporting papers shall 
be sent to each Director so as to arrive with each Director normally no later 
than 7 days in advance of each Meeting. Minutes of the previous Meeting 
will be circulated with these papers for approval and this will be a specific 
agenda item. 

Before each meeting being held in public, the notice of the date, time and 
venue of the meeting shall be publicised at least 7 days in advance of the 
meeting. 

7 SETTING THE AGENDA 

There should be a formal schedule of matters specifically reserved for 
decision by the Board of Directors. 

The Board of Directors may determine that certain matters shall appear on 
every agenda for a meeting of the Board of Directors and shall be 
addressed prior to any other business being conducted. The Board of 
Directors may agree an annual cycle of business which will change from 
time to time and will be used to inform the agenda. 

A Director desiring a matter to be included on the agenda shall make his 
request in writing to the Chair and the Secretary at least 10 days in 
advance of the meeting. Requests made less than 10 days before a 
meeting may be included at the discretion of the Chair. 

8 CHAIRING THE MEETING 

The Chair of the Foundation Trust shall normally chair the meeting. In the 
absence of the Chair, the Deputy Chair will chair the meeting. If both are 
incapacitated, unable to attend or, on the grounds of a declared conflict, 
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unable to participate in a properly called meeting of the Board, then the 
Directors at the meeting will nominate a non-executive Director to act as 
chair for the duration of the meeting. 

9 REPORTS FROM THE EXECUTIVE DIRECTORS 

At any Meeting a Director may ask any question through the Chair without 
notice on any report by an executive Director, or other officer of the 
Foundation Trust, after that report has been received by or while such 
report is under consideration by the Board at the Meeting. The Chair may, 
in its absolute discretion, reject any question from any Director if in the 
opinion of the Chair the question is substantially the same and relates to 
the same subject matter as a question which has already been put to that 
Meeting or a previous Meeting. 

10 RULING BY THE CHAIR 

Statements of Directors made at Meetings shall be relevant to the matter 
under discussion at the material time and the decision of the Chair of the 
meeting on questions of order, relevance, regularity and any other matters 
shall be final. 

11 VOTING 

Every question at a Meeting shall be determined by a majority of the 
Directors present and voting on the question and, in the case of any 
equality of votes, the person presiding shall have a second or casting vote. 

All questions put to the vote shall, at the discretion of the Chair, be decided 
by a show of hands. A paper ballot may be used if a majority of the 
Directors present so request. 

No resolution of the Board of Directors shall be passed if it is opposed by 
all of the non-executive Directors present or by all of the executive 
Directors present. 

In no circumstances may an absent director vote by proxy. Absence is 
defined as being absent at the time of the vote. 

An officer who has been appointed formally by the Board to act for an 
executive Director during a period of incapacity or temporarily to fill an 
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executive Director vacancy, shall be entitled to exercise the voting rights of 
the executive Director. An officer attending the Board to represent an 
executive Director during a period of incapacity or temporary absence 
without formal acting up status may not exercise the voting rights of the 
executive director. An officer’s status when attending the meeting shall be 
recorded in the minutes. 

12 ATTENDANCE 

The Board of Directors may agree that Directors can participate in its 
meetings by telephone, video or computer link. Participation in a meeting in 
this manner shall be deemed to constitute presence in person at the 
meeting. 

Directors who are unable to attend a Meeting shall notify the Secretary in 
writing in advance of the Meeting in question so that their apologies may be 
submitted. 

13 QUORUM 

Five Directors including not less than two executive Directors (one of whom 
must be the Chief Executive or the Deputy Chief Executive) and not less 
than three of whom must be non-executive Directors (one of whom must be 
the Chair or the Deputy Chair of the Board of Directors, or other non-
executive Director nominated in accordance with Standing Order 8) shall 
form a quorum. 

An officer in attendance for an executive Director but who has not been 
formally appointed to act on that Director’s behalf may not count towards 
the quorum. 

If a Director has been disqualified from participating in the discussion on 
any matter and/or from voting on any resolution by reason of declaration of 
a conflict of interests, he shall no longer count towards the quorum. If a 
quorum is then not available for the discussion and/or the passing of a 
resolution on any matter, that matter may not be discussed further or voted 
upon at that meeting. Such a position shall be recorded in the minutes of 
the Meeting. The Meeting must then proceed to the subsequent business. 
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14 MINUTES 

The Minutes of the proceedings of a Meeting shall be drawn up and 
submitted for agreement at the next Meeting where they will be signed by 
the person presiding at that Meeting. 

No discussion shall take place upon the minutes except with respect to 
their accuracy or where the Chair considers discussion appropriate. Any 
amendment to the minutes shall be agreed and recorded at the next 
Meeting. 

The names of those in attendance at the meetings shall be recorded.  

15 AMENDMENTS TO STANDING ORDERS 

These Standing Orders may only be amended following Board approval 
(and then only subject to Monitor’s consent). 

16 DISPUTE BETWEEN THE BOARD AND THE COUNCIL 

In the event of any unresolved dispute between the Board and the Council, 
the Chair or the Secretary may arrange for independent professional 
advice to be obtained for the Foundation Trust. The Chair may also initiate 
an independent review to investigate and make recommendations in 
respect of how the dispute may be resolved. 

17 DELEGATION 

Subject to the Scheme of Reservation and Delegation referred to in 
paragraph 20. below, and such directions as may be given by Statute, 
Monitor or the Secretary of State, the Board may make arrangements for 
the exercise, on behalf of the Foundation Trust, of any of its functions by a 
committee or sub-committee, or by a Director or an officer of the 
Foundation Trust in each case subject to such restrictions and conditions 
as the Board thinks fit. 

Section 16B of the NHS Act 1977 allows for regulations to provide for the 
functions of Trusts to be carried out for the Trust by third parties. 

Where a function is delegated pursuant to these regulations to another 
NHS body, the Foundation Trust has responsibility to ensure that the 
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proper delegation is in place. In other situations, e.g. delegation to 
committees, sub-committees or officers, the Foundation Trust retains full 
responsibility. 

18 EMERGENCY POWERS 

The powers which the Board has reserved to itself within these Standing 
Orders may in an emergency be exercised by the Chief Executive and the 
Chair after having consulted at least two non-executive Directors. The 
exercise of such powers by the Chief Executive and Chair shall be reported 
to the next formal meeting of the Board in public session for ratification. 

19 DELEGATION TO COMMITTEES 

The Board shall agree from time to time to the delegation of executive 
powers to be exercised by committees or sub-committees, which it has 
formally constituted. The constitution and terms of reference of these 
committees, or sub-committees, and their specific executive powers shall 
be approved by the Board. No executive powers may be delegated by a 
committee to a sub-committee without express authority from the Board. 

20 DELEGATION TO OFFICERS 

Those functions of the Foundation Trust which have not been reserved by 
the Board or delegated to an executive committee or sub-committee shall 
be exercised on behalf of the Board by the Chief Executive. The Chief 
Executive shall determine which functions they will perform personally and 
shall nominate officers to undertake the remaining functions for which they 
will still retain accountability to the Board. 

The Chief Executive shall prepare a Scheme of Reservation and 
Delegation identifying proposals which shall be considered and approved 
by the Board, subject to any amendment agreed during the discussion. The 
Chief Executive may periodically propose amendment to the Scheme of 
Reservation and Delegation which shall be considered and approved by 
the Board as indicated above. 

Nothing in the Scheme of Reservation and Delegation shall remove the 
direct responsibility to the Board of the Director of Finance or of any other 
executive Director to provide information and advise the Board in 

FT Constitution/Approved 25th March 2010 73



accordance with any statutory requirements. Outside these statutory 
requirements the Director of finance shall be accountable to the Chief 
Executive for operational matters. 

21 DUTIES AND OBLIGATIONS OF BOARD MEMBERS/DIRECTORS AND 
SENIOR MANAGERS UNDER THESE STANDING ORDERS 

Declaration of Interests and Register of Interests  

In addition to the relevant provisions of the Constitution in relation to these 
matters, paragraphs 21.1 and 21.2 below shall apply: 

21.1 Declaration of Interests 

21.1.1 Requirements for Declaring Interests and applicability to Board Members   
Members of the Board of Directors shall declare interests which are 
relevant and material to the Board of which they are a member.  

21.1.2 Interests which are relevant and material 

Interests which should be regarded as "relevant and material" for the 
purposes of these Standing Orders are: 

(a) directorships, including Non-Executive Directorships, held in private 
or public limited companies (with the exception of those of dormant 
companies); 

(b) ownership or part-ownership of private companies, businesses or 
consultancies likely or possibly seeking to do business with the 
NHS; 

(c) majority or controlling shareholdings in organisations likely or 
possibly seeking to do business with the NHS; 

(d) a position of Authority in a charity or voluntary organisation in the 
field of health and social care; 

(e) any connection with a voluntary or other organisation contracting for 
NHS services; 

(f) research funding/grants that may be received by an individual or 
their department; 

(g) interests in pooled funds that are under separate management. 
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If any member of the Board of Directors who comes to know that the 
Foundation Trust has entered into or proposes to enter into a contract in 
which he/she or any person connected with him/her (as defined in Standing 
Order 21.3 below and elsewhere) has any relevant or pecuniary interest 
(as defined in Standing Order 21.3 below), direct or indirect, the Board 
member shall declare his/her interest by giving notice in writing of such fact 
to the Foundation Trust as soon as practicable. 

21.1.3 Advice on Interests 

If Board members have any doubt about the relevance of an interest, this 
should be discussed with the Chair of the Foundation Trust or with the 
Secretary. 

21.1.4 Recording of Interests in Board of Directors’ minutes 

At the time Board members' interests are declared, they should be 
recorded in the Board of Directors’ minutes and appropriate Register of 
Interests.  

Any changes in interests should be declared at the next Meeting following 
the change occurring and recorded in the minutes of that Meeting and the 
appropriate Register of Interests. 

21.1.5 Conflicts of interest which arise during the course of a Meeting 

During the course of a Meeting, if a conflict of interest is established, the 
Board member concerned should withdraw from the Meeting and play no 
part in the relevant discussion or decision. 

21.2 Register of Interests 

21.2.1 The Chief Executive will ensure that a Register of Interests is established 
to record formally declarations of interests of Board members. In particular 
the Register will include details of all directorships and other relevant and 
material interests (as defined in SO 21.1.2) which have been declared by 
both executive and non-executive Directors.  

21.2.2 These details will be kept up to date by means of an annual review of the 
Register in which any changes to interests declared during the preceding 
twelve months will be incorporated. 
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21.2.3 The Register will be available to the public and the Chief Executive will take 
reasonable steps to bring the existence of the Register to the attention of 
local residents and to publicise arrangements for viewing it. 

21.3 Exclusion of Chair and Members in proceedings on account of 
pecuniary interest 

21.3.1 Definition of terms used in interpreting ‘pecuniary interest’. 

For the sake of clarity, the following definition of terms is to be used in 
interpreting this Standing Order: 

(i) "spouse" shall include any person who lives with another person in 
the same household (and any pecuniary interest of one spouse 
shall, if known to the other spouse, be deemed to be an interest of 
that other spouse); 

(ii) "contract" shall include any proposed contract or other course of 
dealing. 

(iii) “Pecuniary interest”  

Subject to the exceptions set out in this Standing Order, a person 
shall be treated as having an indirect pecuniary interest in a contract 
if:-  

a) he/she, or a nominee of his/her, is a member of a company or 
other body (not being a public body), with which the contract 
is made, or to be made or which has a direct pecuniary 
interest in the same; or 

b) he/she is a partner, associate or employee of any person with 
whom the contract is made or to be made or who has a direct 
pecuniary interest in the same. 

(iv) Exception to pecuniary interests 

A person shall not be regarded as having a pecuniary interest in any 
contract if:- 

a) neither he/she or any person connected with him/her has any 
beneficial interest in the securities of a company of which 
he/she or such person appears as a member, or 
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b) any interest that he/she or any person connected with him/her 
may have in the contract is so remote or insignificant that it 
cannot reasonably be regarded as likely to influence him/her 
in relation to considering or voting on that contract, or 

c) those securities of any company in which he/she (or any 
person connected with him/her) has a beneficial interest do 
not exceed £5,000 in nominal value or one per cent. of the 
total issued share capital of the company or of the relevant 
class of such capital, whichever is the less, 

 Provided however, that where paragraph (c) above applies, the 
person shall nevertheless be obliged to disclose / declare their 
interest. 

21.3.2 Exclusion in proceedings of the Board of Directors  

(i) Subject to the following provisions of this Standing Order, if the Chair 
or a member of the Board of Directors, has any pecuniary interest, 
direct or indirect, in any contract, proposed contract or other matter 
and is present at a meeting of the Board of Directors at which the 
contract or other matter is the subject of consideration, they shall at 
the meeting and as soon as practicable after its commencement 
disclose the fact and shall not take part in the consideration or 
discussion of the contract or other matter or vote on any question with 
respect to it. 

(ii) The Board of Directors may exclude the Chair or a member of the 
Board from a meeting of the Board while any contract, proposed 
contract or other matter in which he/she has a pecuniary interest is 
under consideration.   

(iii) Any remuneration, compensation or allowance payable to the Chair or 
a member of the Board of Directors shall not be treated as a 
pecuniary interest for the purpose of this Standing Order. 

(iv) This Standing Order applies to a committee or sub-committee as it 
applies to the Trust and applies to a member of any such committee 
or sub-committee (whether or not he/she is also a member of the 
Trust) as it applies to a member of the Trust. 

21.3.3 The Board of Directors may make provisions regarding the waiver of the 
provisions of this SO 21 as it shall deem appropriate in the circumstances. 

FT Constitution/Approved 25th March 2010 77



21.4 Standards of Business Conduct 

21.4.1 Foundation Trust Policy and National Guidance 

All Foundation Trust staff and members of the Board of Directors must 
comply with any code of conduct adopted by the Foundation Trust from 
time to time in connection with standards of business conduct for 
Foundation Trust staff and members of the Board of Directors. 

21.4.2 Interest of Officers in Contracts 

(i) Any officer or employee of the Foundation Trust who comes to know 
that the Foundation Trust has entered into or proposes to enter into a 
contract in which he/she or any person connected with him/her (as 
defined in SO 21.3.1) has any pecuniary interest, direct or indirect, the 
Officer shall declare their interest by giving notice in writing of such 
fact to the Chief Executive or Secretary as soon as practicable. 

(ii) An Officer should also declare to the Chief Executive any other 
employment or business or other relationship of his/her, or of a 
cohabiting spouse, that conflicts, or it might reasonably be predicted 
could conflict, with the interests of the Foundation Trust. 

(iii) The Foundation Trust will require interests, employment or 
relationships so declared to be entered in a register of interests of 
staff. 

21.4.3 Canvassing of and Recommendations by Members in Relation to 
Appointments 

(i) Canvassing of members of the Foundation Trust or of any Committee 
of the Foundation Trust directly or indirectly for any appointment under 
the Foundation Trust shall disqualify the candidate for such 
appointment.  The contents of this paragraph of the Standing Order 
shall be included in application forms or otherwise brought to the 
attention of candidates. 

(ii) Members of the Foundation Trust shall not solicit for any person any 
appointment under the Foundation Trust or recommend any person 
for such appointment; but this paragraph of this Standing Order shall 
not preclude a member from giving written testimonial of a candidate’s 
ability, experience or character for submission to the Foundation 
Trust. 
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21.4.4 Relatives of Members or Officers 

(i) Candidates for any staff appointment under the Foundation Trust 
shall, when making an application, disclose in writing to the 
Foundation Trust whether they are related to any member or the 
holder of any office under the Foundation Trust.  Failure to disclose 
such a relationship shall disqualify a candidate and, if appointed, 
render him liable to instant dismissal. 

(ii) The Chair and every member and officer of the Foundation Trust shall 
disclose to the Board of Directors any relationship between himself 
and a candidate of whose candidature that member or officer is 
aware.  It shall be the duty of the Chief Executive to report to the 
Board of Directors any such disclosure made. 

(iii) On appointment, members (and prior to acceptance of an 
appointment, in the case of Executive Directors) should disclose to the 
Foundation Trust whether they are related to any other member or 
holder of any office under the Foundation Trust. 
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ANNEX 9 – FURTHER PROVISIONS 
 

1. Disqualification from membership of the Trust. 

1.1 A person may not be a member of the Trust if he is under 12 years 
of age at the time of his application to become a member. 

1.2 A person may be refused or expelled from membership of the Trust 
if during the preceding five years he has been involved as a 
perpetrator in a serious incident of violence at any of the Trust’s 
premises or facilities or against any of the Trust’s employees or 
other persons who exercise functions for the purposes of the Trust, 
or against any registered volunteer.  Any such person may be 
refused or expelled from membership of the Trust if the Board of 
Directors considers that it is not in the best interests of the Trust for 
them to become or remain a member. 

1.3 A person may not become or continue as a member of the Trust if 
they have been confirmed as a ‘vexatious complainant’ in 
accordance with the Trust’s complaints handling policy. 

1.4 It is the responsibility of each member to ensure his eligibility at all 
times. 

1.5 The Trust may carry out reasonable enquiries if it has reason to 
believe a member is ineligible for membership under the provisions 
of this constitution. 

1.6 Ineligible or disqualified members will be removed from the register 
of members immediately and shall cease to be a member. 

2. Termination of membership 

2.1 A member shall cease to be a member on: 

2.1.1 Death 

2.1.2  Resignation by notice in writing to the Trust Secretary 

2.1.3  Ceasing to fulfill the requirements set out in this constitution. 

3. Dispute Resolution Procedures 

The Board of Directors shall adopt such procedures and protocols in 
connection with the resolution of disputes between Members, Governors 
and Directors (and/or between the Trust and any such person) as it shall 
deem to be appropriate for the good governance of the Trust from time to 
time. 
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