Leeds and York Partnership NHS Foundation Trust

Leeds and York Partnership NHS
Foundation Trust

(A Public Benefit Corporation)

Constitution

2 February 2021



Leeds and York Partnership NHS Foundation Trust

Paragraph

O =V TP
A o 11 g TorT o T= U U o o 1= PP
3 PO IS e e e e e e e e e e e e e
4 Membership and CONSHIUEBNCIES 1...iiiit ittt e et e e et e e et e e e et e e e e et een e e e tet e eanea e eeneeene s
5  Application for MembershiD oo e
I U o] T @o ] 0 1] 11 (01T o[ YTV
A - i OFo ] 1111 (1T o [ox Y PP

8  Service User and Carer CONSHIUBNCY  .oiiuiiitiie it i et s eet et e v et e e e et e e e e e e aet e et ren e eae e eaaneeen s
LS I =Y 1o 10T T o TN 1Y/ 1= 0 0] o T= T = o 11 o

O Y o TU = LAY 1= 0 0] o= £, T 4oV

11 Council of GOVErNOrs — COMPOSILION oot et e e et e et e e e e et et e e e et e een e e aenens
12 Council of Governors — EIeCtion Of GOVEINOIS ....ieiiiiiiee et et e et et e et e e e et e e e e aen e
13 CoUNCIl OF GOVEINOIS — TENUIE ettt it et r et ettt e et e et e e e et ettt et e bt e e r e e te e e et e e e e eenes
14 Council of Governors — Termination of Office, Disqualification, Removal and Suspension  .........ccooiieenne.
15 Council of Governors — Duties of Governors

16 Council of Governors — Meeting of the Council of GOVEINOIS ..o e e e
17 Council of Governors — Standing OrUEIS ooiu ittt e e et et e e et ettt e e e et e e ee e
18 Council of Governors — Conflicts of INnterest of GOVEINOIS ... e e
19 Council of GOVEINOIS — TraVvel EXPENSES ettt et e e e et e e et e e r e e e en e ee e
20 Council of GOVErnors — FUINEr PrOVISIONS  ...v.iiiiie it it it et et e et e e et e et e e e e en e
21 Board of DireCtors — COMPOSILION  ...iuiiitis i iet e et e et e e e e et e et e e e et e een e e eae eenaeane ean rea e aanen e
22 Board of DIireCtors — GENEral DULY  o.oiiiit ittt st e et e e et e e et e e et e et e e e

23 Board of Directors — Qualification for Appointment as a Non-executive Director ..o i,
24 Board of Directors — Appointment and Removal of the Chair and Other Non-executive Directors ...
25 Board of Directors — Appointment of the Deputy Chair of the Trust ...

Page

10
10
11
11
11
11
11

12



26

27

28

29

30

31

32

33

34

35

36

37

38

39

40

41

42

43

44

45

Leeds and York Partnership NHS Foundation Trust

Board of Directors — Appointment and Removal of the Chief Executive and Executive Directors  ...................
Board of Directors — DIisqQUAlIfiCAtiON ....iie it e e e e et e e e e e e
Board of DireCtors — Standing Or0erS ... .i i ittt it e et et et et et et e et e e e e e e
Board of Directors — Conflicts of Interest Of DIr€CLOrS oot e e e e e
Board of Directors — Remuneration and Terms of Office .
S0 L3 =] £ P
Admission To and Removal From REQISIEIS ... ..ottt e et e e e et e e e e e e e e e areeaeeees
Registers — INSPecCtion and COPIES oottt et et e et e e e e e e e e e e
Documents Available for PUDIIC INSPECION L. e e e e e e e
[ =T g F= L U Lo [ (o] VPP
0 Lo 11 @] .01 1111 PP
ANNUAL ACCOUNES it it et et et et et et et e et et e e e e e e raa e
Annual Report, Forward Plans and Non-NHS WOTK ... e s e e e e e e e
Meeting of the Council of Governors to Consider the Annual Accounts and Reports — ......ooviiiii i,
1LY 0T 1= o1 PPN
1o [=T0 0T 11 Y2 P
Amendments t0 the CONSHIULION oo e e e e et e e et e e e e e et et re e e eaeenaes
Merger, Acquisition, Separation or Dissolution of the Trust

S To 1 o%= 0 I = 0 7= Uox 1 0] o1

Interpretation and DefiNitiONS ...ttt e e e et e e e e e e e e e e e e e e e

ANNEX 1 THE PUBLIC CONSTITUENCY

ANNEX 2 THE STAFF CONSTITUENCY e e e e e e e

ANNEX 3 SERVICE USER AND CARER CONSTITUENCY e

ANNEX 4 COMPOSITION OF THE COUNCIL OF GOVERNORS s

ANNEX 5 THE RULES FOR ELECTIONS

ANNEX 6 ADDITIONAL PROVISION — COUNCIL OF GOVERNORS e

ANNEX 7 STANDING ORDERS — COUNCIL OF GOVERNORS e

ANNEX 8 STANDING ORDERS — BOARD OF DIRECTORS e

17

17

17

18

19

19

19

20

20

21



Leeds and York Partnership NHS Foundation Trust

ANNEX 9

ANNEX 10

FURTHER PROVISIONS

ANNUAL MEMBERS’ MEETING



Leeds and York Partnership NHS Foundation Trust

The Constitution

Name

The name of the Foundation Trust is Leeds and York Partnership NHS Foundation Trust
(hereinafter to be known as “the Trust”).

Principal purpose

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

2.2 The Trust does not fulfil its principal purpose unless in each financial year, its total
income from the provision of goods and services for the purposes of the health
service in England is greater than its total income from the provision of goods and
services for any other purposes.

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

2.3.1 The provision of services provided to individuals for or in
connection with the prevention, diagnosis or treatment of iliness;
and

2.3.2  The promotion and protection of public health.

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

Powers

3.1  The powers of the Trust are set out in the 2006 Act, subject to any restrictions in
its Licence.

3.2 All the powers of the Trust shall be exercised by the Board of Directors on behalf
of the Trust.

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

executive director.

Membership and Constituencies

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

4.1

4.2

4.3

A Public Constituency;
A Staff Constituency;

A Service User and Carer Constituency.
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Application for Membership

An individual who is eligible to become a member of the Trust may do so on application
to the Trust. An individual who is eligible for membership under paragraph 7.1 of this
constitution will automatically become a member upon eligibility and will need to apply to
the Trust to opt-out.

Public Constituency

6.1  The Public Constituency is divided into three areas. 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.

6.2 Those members who live in an area specified as an area of the public
constituency are referred to collectively as the Public Constituency.

6.3 An area of the Public Constituency may not be sub-divided.

6.4 The minimum number of members in each area for the Public Constituency is
specified in Annex 1.

Staff Constituency

7.1  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:

7.1.1 He/she is employed by the Trust under a contract of employment
which has no fixed term or has a fixed term of at least 12 months; or

7.1.2 Helshe has been continuously employed by the Trust under a
contract or contracts of employment for at least 12 months.

7.2 Individuals (other than the Chair of the Trust, non-executive directors and Mental
Health Act Managers) 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.

7.3  Those individuals who are eligible for membership of the Trust by reason of the
previous provisions are referred to collectively as the Staff Constituency.

7.4  The Staff Constituency shall be divided into two 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.

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

7.6 A class of the Staff Constituency may not be sub-divided.
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7.7

7.8

An individual who under paragraph 7.1 is:
7.7.1 Eligible to become a member of the Staff Constituency; and

7.7.2 Invited by the Trust to become a member of the Staff Constituency
and a member of the appropriate class within the Staff
Constituency.

shall upon eligibility 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/she informs the Trust that he/she does not
wish to do so.

Individuals, who exercise functions for the purpose of the Trust, other than under
a contract of employment with the Trust (as outlined in paragraph 7.2 above) will
be given the opportunity to be part of the Staff Constituency. Such individuals will
not automatically become members by default, but will become a member of one
of the classes of the Staff Constituency by a process of opt-in.

Service User and Carer Constituency

8.1

8.2

8.3

8.4

8.5

8.6

8.7

An individual who within the period specified below has attended any premises at
which the Trust provides services as either a service user or as the carer of a
service user may become or continue as a member of the Trust.

The period referred to above shall be the period of 10 years immediately
preceding the date of an application by the service user or carer to become a
member of the Trust.

Those individuals who are eligible for membership of the Trust by reason of the
previous provisions are referred to collectively as the Service User and Carer
Constituency.

The Service User and Carer Constituency shall be divided into five descriptions of
individuals who are eligible for membership of the Service User and Carer
Constituency, each description of individuals being specified within Annex 3 and
being referred to as a class within the Service User and Carer Constituency.

A class of the Service User and Carer Constituency may not be sub-divided.

An individual whose only criteria for eligibility is providing care in pursuance of a
contract (including a contract of employment) with a voluntary organisation, or as
a volunteer for a voluntary organisation, does not come within the category of
those who qualify for membership of the Service User and Carer Constituency.

The minimum number of members in each class of the Service User and Carer
Constituency is specified in Annex 3.
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10.

11.

Restriction on Membership

9.1

9.2

9.3

9.4

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

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

A member must be an individual. The Trust will not accept organisations or
corporate bodies for membership.

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 in Relation to Members'.

Annual Members' Meeting

10.1

10.2

The Trust shall hold an annual meeting of its members (Annual Members'
Meeting). The Annual Members' Meeting must be open to members of the public.

Further provisions about the Annual Members’ Meeting are set out in Annex 10 —
Annual Members’ Meeting.

Council of Governors — Composition

111

11.2

11.3

114

115

11.6

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

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

The members of the Council of Governors, other than the appointed members,
shall be chosen by election by their constituency or, where there are classes or
areas within a constituency, by their class or area within that constituency. The
number of governors to be elected by each constituency, or, where appropriate,
by each class, or area of each constituency, is specified in Annex 4.

The arrangements for the appointment of the appointed governors are set out at
Annex 6.

The Board of Directors reserves the right to advise an appointing body of its
concerns regarding any individual it may appoint to the Council of Governors.

The Council of Governors may request advisor(s) to assist them. The advisor(s)
may not be designated as governors and may not be given voting rights. The
appointment of advisor(s) to assist the Council of Governors must be approved
by the Board of Directors.
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12.

13.

14,

Council of Governors — Election of Governors

12.1

12.2

12.3

12.4

Elections for elected members of the Council of Governors shall be conducted on
a first past the post basis in accordance with the Model Rules for Elections, as
may be published from time to time by NHS Providers.

The Model Rules for Elections, as may be published from time to time by NHS
Providers, form part of this constitution and are attached at Annex 5.

A variation of the Model Rules for Elections by NHS Providers shall not constitute
a variation of the terms of this constitution. For the avoidance of doubt, the Trust
cannot amend the Model Rules.

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

Council of Governors — Tenure

13.1

13.2

13.3

13.4

Elected governors may hold office for a period of up to 3 years.

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

An elected governor shall be eligible for re-election. An elected governor may
hold office up to a total number of three times. A term of office will be for up to
three years and an elected governor may only serve on the Council of Governors
for up to a maximum total of nine years. If an elected governor holds a term of
office for less than three years this shall be counted as one term of office. An
elected governor’s terms of office may run consecutively, or there may be a break
between each term of office.

Provisions as to the tenure of appointed governors are set out at Annex 6.

Council of Governors — Termination of Office, Disqualification, Removal and
Suspension

14.1

14.2

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/her creditors and has not been
discharged in respect of it;

14.1.3 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/her.

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



Leeds and York Partnership NHS Foundation Trust

The Constitution

15.

16.

14.3

14.4

14.5

14.6

Where the Chair of the Council of Governors deems a governor's continued
presence at a meeting to be disruptive to the extent where normal business
cannot be continued, or it is prejudicial to the good conduct of the business of the
meeting, he/she shall have the power to suspend the governor for a discrete
period up to the remainder of the meeting.

If a governor is suspended on more than three occasions the Council of
Governors shall, at a public meeting, consider the termination of office of that
governor in accordance with paragraph 3.9.5 and paragraph 4 of Annex 6 of the
Constitution.

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.

The constitution makes further provision for the termination of office,
disqualification, removal and suspension of governors. These are set out in
Annex 6.

Council of Governors — Duties of Governors

15.1

15.2

The general duties of the Council of Governors are:

15.1.1 To hold the non-executive directors individually and collectively to account
for the performance of the Board of Directors; and

15.1.2 To represent the interests of the members of the Trust as a whole and the
interests of the public.

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

Council of Governors — Meetings of the Governors

16.1

16.2

The Chair of the Trust (i.e. the Chair of the Board of Directors, appointed in
accordance with the provisions of paragraph 24.1 below) or, in his/her absence
the Deputy Chair (appointed in accordance with the provisions of paragraph 25
below), shall chair meetings of the Council of Governors.

Meetings of the Council of Governors shall be open to members of the public.
Members of the public may be excluded from all or part of any meeting for special
reasons which include but are not limited to situations where publicity would be
prejudicial to the public interest by reason of the confidential nature of the
business to be transacted or for special reasons arising from the nature of the
business to be transacted and following appropriate resolution by the Council of
Governors made in accordance with its Standing Orders. The Chair of the
Council of Governors may also exclude any member(s) of the public from a
meeting of the Council of Governors if they are interfering with or preventing
proper conduct of the meeting.

10
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17.

18.

19.

20.

21.

Council of Governors — Standing Orders

The Standing Orders for the practice and procedure of the Council of Governors, as may
be amended in accordance with paragraph 44 of the Constitution, are attached at Annex
7.

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 governors as soon as he/she
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, unless agreed otherwise by a majority of the
governors present and eligible to vote, or vote on the matter in respect of which an
interest has been disclosed.

Council of Governors — Travel Expenses

The Trust may pay travelling and other expenses to governors at rates determined by the
Trust. Governors shall not receive remuneration for their duties as a governor.

Council of Governors — Further Provisions
Further provisions with respect to the Council of Governors are set out in Annex 6.
Board of Directors — Composition

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

21.2 The Board of Directors is to comprise:
21.2.1 A non-executive chair;

21.2.2 A minimum of four and a maximum of six other non-executive directors;
and

21.2.3 A minimum of four and a maximum of six executive directors.

provided that at least half the Board excluding the Chair shall comprise non-
executive directors determined by the Board to be independent.

21.3 The Trust shall have a Trust Secretary whose role will be to provide independent
advice to the Board of Directors. Additionally the Trust Secretary will provide
support and independent advice to the Council of Governors.

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

21.5 The Chief Executive shall be the Accounting Officer.

11
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22.

23.

24.

25.

26.

21.6 One of the executive directors shall be the finance director (for this Trust this post
shall be named Chief Financial Officer).

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

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

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 maximise the benefits for the
members of the Trust as a whole and for the public.

Board of Directors — Qualification for Appointment as a Non-executive Director

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

23.1 He/she is a member of the Public Constituency, or

23.2 He/she is a member of the Service User and Carer Constituency, or

23.3 Where any of the Trust’s sites includes a medical or dental school provided by a
university, he/she exercises functions for the purposes of that university, and

23.4 He/she is not disqualified by virtue of paragraph 27 below.

Board of Directors — Appointment and Removal of the Chair and Other Non-
executive Directors

24.1 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.

24.2 Removal of the chair or another non-executive director shall require the vote of
three-quarters of the total number of governors appointed or elected at the time of
the vote, and eligible to vote.

Board of Directors — Appointment of Deputy Chair of the Trust

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 of the Trust for such a period as

they may specify, not exceeding the remainder of his/her term of office as a non-
executive director.

Board of Directors — Appointment and Removal of the Chief Executive and Other
Executive Directors

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

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

12
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27.

28.

29.

26.3 A committee consisting of the Chair, the Chief Executive and the other non-

executive directors shall appoint or remove the other executive directors.

Board of Directors — Disqualification

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

271 A person who has been adjudged bankrupt or whose estate has been

27.2

27.3

sequestrated and (in either case) has not been discharged.

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

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/her.

Board of Directors — Standing Orders

The Standing Orders for the practice and procedure of the Board of Directors, as may be
amended in accordance with paragraph 44 of the Constitution, are attached at Annex 8.

Board of Directors — Conflicts of Interest of Directors

29.1

29.2

29.3

29.4

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

29.1.1 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; and

29.1.2 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.

The duty referred to in sub-paragraph 29.1.1 is not infringed if:

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

29.2.2 The matter has been authorised in accordance with the constitution.
The duty referred to in sub-paragraph 29.1.2 is not infringed if acceptance of the
benefit cannot reasonably be regarded as likely to give rise to a conflict of
interest.

In sub-paragraph 29.1.2, “third party” means a person other than:

29.4.1 The Trust; or

29.4.2 A person acting on its behalf.

13



Leeds and York Partnership NHS Foundation Trust

The Constitution

30.

31.

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

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

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

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

29.9 Addirector need not declare an interest:

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

29.9.2 If, or to the extent that, the directors are already aware of it;

29.9.3 If, or to the extent that, it concerns terms of the director’s appointment that
have been or are to be considered:
29.9.3.1 By a meeting of the Board of Directors; or
29.9.3.2 By a committee of the directors appointed for the purpose

under the constitution.

29.10 A matter shall have been authorised for the purpose of paragraph 29.2.2 if it has
been dealt with in accordance with the Trust's Declaration of Interest and
Potential Conflict of Interest Procedure and approved by the Trust Secretary.

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.

Registers

The Trust shall have:

31.1

31.2

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

A register of members of the Council of Governors;

14
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32.

33.

34.

31.3 A-rregister of interests of governors;

31.4 A register of directors;

31.5 A-rregister of interests of the directors;

Admission To and Removal From the registers

32.1

32.2

32.3

The Board of Directors may nominate a registrar who may or may not be an
employee. The registrar may not be a member of the Council of Governors or the
Chief Executive or Chief Financial Officer.

The registrar shall be responsible for ensuring the registers are up to date. The
registers may be kept in either paper or electronic form.

Removal of members from the Members Register shall be in accordance with
paragraph 9.4 above.

Registers — Inspection and Copies

33.1

33.2

33.3

33.4

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.

The Trust shall not make any part of its registers available for inspection by
members of the public which shows details of —

33.2.1  Any member of the Service User and Carers Constituency; or
33.2.2 Any other member of the Trust, if he/she so requests.

So far as the registers are required to be made available subject to paragraph
33.2 above:

33.3.1 They are to be available for inspection free of charge at all
reasonable times, subject to paragraph 33.4 below; 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.

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

Documents Available for Public Inspection

34.1

The Trust shall make the following documents available for inspection by
members of the public free of charge at all reasonable times, subject to paragraph
34.3 below:

15
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34.2

34.3

34.1.1 A copy of the current constitution;

34.1.2

34.1.3

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

A copy of the latest annual report;

The Trust shall also make the following documents relating to a special
administration of the Trust available for inspection by members of the public free
of charge at all reasonable times.

34.2.1

34.2.2

34.2.3

34.2.4

34.2.5

34.2.6

34.2.7

34.2.8

34.2.9

34.2.10

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;

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

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

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

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

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;

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

A copy of any final report published under section 65| (administrator’s
final report);

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

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

Any person who requests a copy of or extract from any of the above documents is
to be provided with a copy.
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35.

36.

37.

38.

34.4

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.

External Auditor

35.1

35.2

35.3

The Trust shall have an external auditor and will provide the auditor with every
facility and all information he/she may reasonably require for the purposes of
his/her functions.

The Council of Governors shall appoint or remove the external auditor at a
general meeting of the Council of Governors on the advice of the Board of
Directors and the Audit Committee.

The appointed external auditor (or in the case of a firm of auditors, each of its
appropriately qualified members) must be a member of one or more of the bodies
referred to in paragraph 23(4) of Schedule 7 of the 2006 Act.

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.

Annual Accounts

37.1

37.2

37.3

37.4

37.5

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

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

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

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.

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

Annual Report, Forward Plans and non-NHS work

38.1

38.2

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

The Annual Report must give information on:

38.2.1 Any steps taken by the Trust to secure that (taken as a whole) the actual
membership of the Public Constituency and the Service User and Carer
Constituency is representative of those eligible for such membership;

38.2.2 Any occasions in the period to which the Annual Report relates on which

the Council of Governors exercised its power under paragraph 4.1.9 of
Annex 7;
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39.

38.3

38.4

38.5

38.6

38.7

38.8

38.2.3 The Trust's policy on pay and on the work of the relevant committee and
such other procedures as the Trust has on pay;

38.2.4 The remuneration of the directors and on the expenses of the governors
and the directors.

38.2.5 The impact of that income received by the Trust otherwise than from the
provision of goods and services for the purposes of the health service in
England has had on the provision by the Trust of goods and services for
those purposes.

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

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

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

Each forward plan must include information about:

38.6.1 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

38.6.2 The income it expects to receive from doing so.

Where a forward plan contains a proposal that the Trust carry on an activity of a
kind mentioned in sub-paragraph 38.8.1, the Council of Governors must:

38.7.1 Determine whether it is satisfied that the carrying on of the activity
will not to any significant extent interfere with the fulfilment by the
Trust of its principal purpose or the performance of its other
functions; and

38.7.2 Notify the directors of the Trust of its determination.

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

Presentation of the Annual Accounts and Reports to the Council of Governors and
Members

39.1

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

39.1.1 The annual accounts
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40.

41.

42.

39.2

39.3

39.1.2 Any report of the external auditor on them

39.1.3 The annual report.

The documents shall also be presented to the members of the Trust at the
Annual Members’ Meeting by at least one member of the Board of Directors in

attendance.

The Trust may combine a meeting of the Council of Governors which convened
for the purposes of 39.1. with the Annual Members' Meeting.

Instruments

40.1

40.2

40.3

The Trust shall have a seal.
The seal shall not be affixed except under the authority of the Board of Directors.

An entry of every sealing will be made and numbered consecutively in the
Register of Sealings. A report of each sealing will be made to the Board of
Directors at their formal meetings. The report will contain a description of the
document sealed and the date the seal was affixed.

Indemnity

41.1

41.2

Members of the Board of Directors 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 Board of Directors’
functions, save where they have acted recklessly. Any costs arising where a
director has acted honestly and in good faith will be met by the Trust.

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, or directors, to meet all or any liabilities, which are properly the liabilities of
the Trust under paragraph 41.1 above.

Amendments to the Constitution

42.1

42.2

The Trust may make amendments to its constitution only if:

42.1.1 More than half of the members of the Council of Governors of the Trust
voting approve the amendments; and

42.1.2 More than half of the members of the Board of Directors of the Trust
voting approve the amendments.

Amendments made under paragraph 42take 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.
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42.3 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):

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

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

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

42,5 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 power or duty to
determine whether or not the constitution, as a result of the amendments,
accords with Schedule 7 of the 2006 Act.

43. Merger, Acquisition, Separation or Dissolution of the Trust
The Trust may only apply for a merger, acquisition, separation or dissolution with the
approval of more than half of the members of the Council of Governors.
44, Significant Transactions
44.1 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.
44.2  “Significant Transaction” means:

Category Ratio Description Non- UK
healthcare/ healthcare
international

Size Assets The gross assets* subject to > 5% > 10%

the transaction divided by the
gross assets of the NHS FT
Profits | The EBITDA attributable to >12.5% > 25%
the assets subject to the
transaction divided by the
EBITDA of the NHS FT
Income The income attributable to the >5% > 10%
assets subject to the
transaction divided by the
income of the NHS FT
Consideration  The gross capital’ of the > 5% > 10%
to total NHS FT  company or business being
capital acquired divided by the total
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Profitability Profits Il The EBITDA margin
attributable to the assets
subject to the transaction

capital of the NHS FT

Dilutive* Dilutive*

An equity component
Significant reputational risk

The potential to de-stabilise the core

The creation of material contingent

Non-core business for the Trust

Locality-based services outside of our
adjacent geographical patch

Services which raise serious ethical

*  Gross assets is the total of fixed assets and current assets
" Gross capital equals the market value of the target’s shares and debt securities, plus all other
liabilities, plus the excess of current liabilities over current assets
¥ Lower EBITDA margin than the NHS FT has reported in the last audited financial year
Category Description
Other Any investments that may have
(as defined by the any one or more of the following
REID guidance) characteristics:
business
liabilities
Novel and Any transactions that may have
contentious any one of more of the following
(as defined by characteristics:
LYPFT)
issues
45, Interpretation and Definitions

The following interpretations and definitions are applicable to the constitution and its

Annexes.

Unless a contrary intention is evident or the context requires otherwise, words or
expressions contained in this constitution shall bear the same meaning as in the National
Health Service Act 2006 as amended by the 2012 Act.

Where the Constitution or any of its Annexes requires the number of governors or votes
to be calculated, and where that calculation results in a number where all or part of that
result is less than one whole vote or governor, the number that is less than one whole
vote or governor shall be disregarded for the purpose of this calculation.

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

2006 Act Is the National Health Service Act 2006 as amended by the
2012 Act
2012 Act Is the Health and Social Care Act 2012
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Accounting Officer
Annual Members’
Meeting

Appointed governor

Auditor

Authorisation

Board of Directors

Chair

Chief Executive

Constitution

Council of Governors

Director

Elected governor

Licence

Local authority
governor

Model election rules

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

Is defined in paragraph 10.1 of the Constitution.

Means those governors appointed by the appointing
organisation.

Means an individual or organisation appointed by the Trust's
governors to evaluate and verify the accuracy of the
financial records and accounting practices of the Trust.

Is the granting of an application made by an aspirant NHS
foundation trust by Monitor.

Is the Board od Directors of the Trust as constituted in
accordance with his constitution and referred to in
paragraph 21 of the constitution.

Means the Chair of the 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.

Means the chief officer of the Trust with accounting officer
responsibility

Means this constitution and all annexes to it

Is the Council of the Trust as constituted in accordance with
this constitution and referred to in paragraph 11 of this
constitution

Unless directly attributed to a specific role or title, shall
mean a person appointed to be a director on the Board of
Directors whether non-executive (including the Chair of the
Trust) or executive (including the Chief Executive)

Means those governors elected by the public constituency,
the service user and carer constituency and the staff
constituency

Is the Trust's licence granted by Monitor under the 2012 Act
Means a member of the Council of Governors appointed by
a local authority for an area which includes the whole or part
of one or more areas specified in Annex 1 as an area for the
Public Constituency.

Means those election rules as published by the Department
of Health from time-to-time
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Monitor

Service user and carer
constituency

Partner organisation

Partner organisation
governor

Public constituency

Secretary

Staff constituency

Trust

Voluntary organisation

is the body corporate known as Monitor, as provided by
Section 61 of the 2012 Act (the functions of this body
corporate are enacted and carried out by NHS Improvement
/ England)

Means those who are referred to collectively as the service
user and carer constituency, as constituted in accordance
with paragraph 8 of this constitution

Means any organisation specified in paragraph 13.3 with
which the Trust has identified it has close working relations
and which it has invited to appoint a governor as its
representative on the Council of Governors.

Means a member of the Council of Governors appointed by
a Partner Organisation

Means those who live in the area(s) specified in Annex 1 of
this constituency as area for any public constituency as
constituted in accordance with paragraph 6 of this
constitution

Is the person with responsibility or acting as the secretary or
with responsibility for the corporate affairs of the Trust from
time-to-time

Means those who are referred to collectively as the staff
constituency, as constituted in accordance with paragraph 7
of this constitution.

Shall mean the Leeds and York Partnership NHS
Foundation Trust

Is a body, other than a public or local authority, the activities
of which are not carried on for profit.
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1.

ANNEX 1

THE PUBLIC CONSTITUENCY

(Also see paragraphs 6.1, 6.2 and 6.3 of the Constitution)

The Public Constituency is split into three areas namely:

Area

Local authority electoral areas

(1) Leeds

Beeston & Holbeck, Burmantofts & Richmond Hill, City &
Hunslet, Hyde Park & Woodhouse, Middleton Park,
Alwoodley, Chapel Allerton, Moortown, Roundhay, Adel &
Wharfedale, Headingley, Otley & Yeadon, Weetwood,
Armley, Bramley & Stanningley, Farnley & Wortley, Kirkstall
Crossgates & Whinmoor, Gipton & Harehills, Killingbeck &
Seacroft, Temple Newsam, Calverley & Farsley, Guiseley &
Rawdon, Horsforth, Pudsey, Garforth & Swillington,
Harewood, Kippax & Methley, Rothwell, Wetherby. Ardsley
& Robin Hood, Morley North, Morley South, Stanley &
Outwood East, Wrenthorpe & Outwood West.

(2) York and North
Yorkshire

Acomb, Clifton, Fishergate, Guildhall, Heworth, Holgate,
Hull Road, Micklegate, Westfield, Bishopthorpe, Derwent,
Dringhouses & Woodthorpe, Fulford, Haxby & Wiggington,
Heslington, Heworth Without, Huntington & New Earswick,
Osbaldwick, Rural West York, Skelton, Rawcliffe & Clifton
Without, Strensall, Wheldrake, Appleton Roebuck, Barlby,
Brayton, Camblesforth, Cawood with Wistow, Eggborough,
Fairburn with Brotherton, Hambleton, Hemingbrough,
Martson Moor, MonkFryston & South Milford, North
Duffield, Ouseburn, Ribston, Riccall with Escrick, Saxton
and Ulleskelf, Selby North, Selby South, Selby West,
Sherburn in EImet, Spofforth with Lower Wharfedale,
Tadcaster East, Tadcaster West, Whitley, and the local
authority electoral areas listed at paragraph 5 below.

(3) Rest of England and
Wales

Any other electoral area in England or Wales except the
above.

The classification as to which area within the Public Constituency a member will be in will
be based on the postcode in the normal contact address as supplied by that member.
Where there is doubt as to the classification of a member the Chair of the Trust's decision

will be final.

The minimum number of members for each of the areas within the Public Constituency is
25. This makes the total minimum number of members in the Public Constituency to be

75.
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Should an individual area within the Public Constituency fail to achieve or drop below the
above minimum numbers, no election shall take place in that area, until such time as the
minimum number is reached. An election within that area will then take place within a time
period determined by the Council of Governors.

The relevant electoral areas are set out below.

Addlebrough
Aire Valley with Lothersdale
Amotherby
Ampleforth
Barden Fell
Barton

Bedale
Bentham

Bilton

Bishop Monkton
Bolton Castle
Boroughbridge
Brompton

Brompton-on-Swale and Scorton

Broughton and Greenhow
Castle

Catterick

Cayton

Central

Claro

Colburn

Cowling

Cowtons

Crakehall

Croft

Cropton

Dales

Danby

Derwent

Derwent Valley
Easingwold
Eastfield
Embsay-with-Eastby
Esk Valley
Falsgrave Park
Filey

Fylingdales
Gargrave and Malhamdale
Gilling West
Glusburn

Granby

Grassington

Great Ayton

Harlow Moor

Hawes and High Abbotside

Hookstone

Hornby Castle
Hovingham

Huby and Sutton
Ingleton and Clapham
Killinghall

Kirkby Malzeard
Kirkbymoorside
Knaresborough East
Knaresborough King James
Knaresborough Scriven Park
Leeming

Leeming Bar

Leyburn

Lindhead

Low Harrogate

Lower Nidderdale
Lower Wensleydale
Malton

Marston Moor
Mashamshire
Mayfield

Melsonby

Middleham

Middleton Tyas
Morton-on-Swale
Mulgrave

New Park

Newby

Newby

Newsham with Eppleby
Nidd Valley

North Bay
Northallerton Broomfield
Northallerton Central
Northallerton North
Northstead

Norton East

Norton West
Osmotherley
Ouseburn

Pannal

Pateley Bri