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PART 1 Authorisation

1.

Monitor (“Monitor”), the Independent Regulator of NHS Foundation Trusts, in exercise
of the powers conferred by section 35 of the National Health Service 2006 (“the Act’)
and all other powers exercisable by Monitor, hereby authorises Southampton
University Hospitals NHS Trust to become an NHS Foundation Trust ("the Trust"),
subject to the Conditions set out in Part 3 hereof.

This Authorisation shall come into force on 1 October 2011,

Subject to the provisions of sections 54 and 55 of the Act, this Authorisation shall be
of unlimited duration.

This Authorisation is not assignable.

Monitor may vary the Conditions of this Authorisation.



PART 2 Interpretation and construction

1.

Words and expressions used in the Authorisation shall be construed as if they were in
an Act of Parliament and the Interpretation Act 1978 applied to them.

Any reference to an enactment shall include any re-enactment thereof or amendment
thereto.

Words and expressions defined in the Act shall have the same meaning when used in
this Authorisation.

Unless otherwise specified, any reference to a numbered Condition (with or without a
suffix letter) or Schedule is a reference to the Condition or Schedule bearing that
number in this Authorisation.

In construing the provisions of this Authorisation, the heading or title of any Part,
Condition or Schedule shall be disregarded.

Where any obligation of the Trust is required to be performed by a specified date or
within a specified period, and where the Trust has failed so to perform, such
obligation shall continue to be binding and enforceable after the specified date or after
the expiry of the specified period.

In this Authorisation:

“ancillary services” means services which support the provision of the mandatory
goods and services listed in Schedule 2.

“property” is fand and buildings owned or leased by the Trust.
“the Board of Directors” means the Board of Directors of the Trust.

“the provision of goods and services for purposes related to the provision of health
care” includes the provision of social care services.

“high security psychiatric services” has the same meaning as in section 4 of the Act.




PART 3 Conditions

1.

Principal Purpose

The principal purpose of the Trust is the provision of goods and services for the
purposes of the health service in England. This does not preclude the provision of
cross-border services to other parts of the United Kingdom.

General duty

The Trust shall exercise its functions effectively, efficiently and economically.

Constitution

(1)

(@)

The Trust may make amendments to its constitution with the approval of
Monitor.

The constitution, incorporating any amendments which may be made thereto,
is annexed at Schedule 1.

Compliance and enforcement

(1)

)

(3)

The Trust shall comply with:
any requirements imposed on it under the Act or any other enactment:

the requirement to have regard to the NHS Constitution in performing its NHS
functions in accordance with section 2 of the Heaith Act 2009;

the Conditions of this Authorisation:
the terms of its constitution:

if applicable, directions issued by the Secretary of State with respect to
safety and security in connection with the provision of high security psychiatric
services; and

the terms of its contracts with bodies which commission the Trust to provide
goods and services (including education and training, accommodation and
other facilities) for the purposes of the health service in England.

The Trust shall comply with any guidance issued by Monitor, unless Monitor
has agreed with the Trust that, in the particular circumstances, the Trust is not
required to comply,

A failure to comply may result in Monitor taking enforcement action under
sections 52, 53 or 54 of the Act.

Governance

(1)

The Trust shall ensure the existence of appropriate arrangements to provide
representative and comprehensive governance in accordance with the Act and




to maintain the organisational capacity necessary to deliver the mandatory
goods and services referred to in Condition 7(1) and listed in Schedule 2 and
the mandatory education and training referred to in Condition 7(2) and listed in
Schedule 3.

(2) The Trust shall comply with the principles of best practice applicable fo
corporate governance in the NHS/health sector, with any relevant code of
practice and with any guidance which may be issued by Monitor.

Health care and other standards

(h The Trust shall put and keep in place and comply with arrangements for the
purpose of monitoring and improving the quality of health care provided by
and for the Trust.

(2) The Trust shall comply with the healthcare targets and indicators set out in the
Compliance Framework (as may be amended from time to time).

(3) If applicable, the Trust shall comply with any statements of standards with
respect to social care services which the Secretary of State may issue from
time to time.

(4} If applicable, the Trust shall comply with any statements of standards with
respect to security and risk management which the Secretary of State may
issue from time to time.

Mandatory Services

(M The Trust is required to provide for the purposes of the health service in
England the goods and services listed in Schedule 2 in the volumes or
amounts specified therein ("mandatory goods and services”) which goods
and services in the volumes or amounts specified are to be provided pursuant
to a legally binding contract or contracts between the Trust and one or more of
the commissioning bodies, or on the understanding that the Trust and the
relevant commissioning body or bodies will conclude a legally binding contract
or contracts for the provision of said goods and services in the volumes or
amounts specified within 12 months of the date on which this authorisation
comes into force. This requirement includes an obligation fo provide any
ancillary services, accommodation and other facilities related to said goods
and services and which are generally accepted to be required for the effective,
efficient and economic provision of said goods and services in the volumes or
amounts specified.

(2) The Trust is required to provide education and training to third parties for the
purposes of the health service in England listed in Schedule 3 in the volumes
or amounts specified therein ("mandatory education and training®), which
are to be provided pursuant to a legally binding contract or contracts between
the Trust and one or more of the commissioning bodies, or on the
understanding that the Trust and the relevant commissioning body or bodies
will conclude a legally binding contract or contracts for the provision of said
education and training in the volumes or amounts specified within 12 months
of the date on which this authorisation comes into force.

3) Monitor reserves the right to vary the goods and services and the volumes or
amounts thereof which the Trust is required to provide in terms of Condition



(4)

7(1) and the education and training to third parties and the volumes or
amounts thereof which the Trust is required to provide in terms of Condition
7(2), in particular in order to ensure the continuity of local service provision
and the fulfilment of local health needs as they may vary from time to time.

The Board of Directors shall regularly review and shall at all times maintain
and ensure the capacity and capability of the Trust to provide the mandatory
goods and services referred to in Condition 7(1) and listed in Schedule 2.

Authorised Services

(1)

(2)

©)

(4)

©)

(6)

)

(8)

The Trust is authorised to provide goods and services (including education
and training, accommodation and other facilities) for purposes related to the
provision of health care, subject to written confirmation to Monitor by the
Board of Directors that the Board of Directors is satisfied that the Trust has the
capacity and the capability to provide said goods and services and that the
provision of said goods and services will not inhibit the provision by the Trust
of the mandatory goods and services referred to in Condition 7(1) and listed in
Schedule 2.

Monitor reserves the right to refuse to authorise specific goods and services in
circumstances where Monitor is not satisfied that the Board of Directors has a
proper basis for the written confirmation referred to in Condition 8(1).

The Trust shall establish and maintain an up to date register of the goods and
services referred to in Condition 8(1). With respect to education and training,
only education and training provided to third parties shall be included in the
register. Accommodation and other facilities do not require to be included in
the register of goods and services.

The Trust shall make the register of goods and services available for public
inspection on payment of such reasonable fee, if any, as the Trust may
determine.

The Trust is authorised to carry out research in connection with the provision
of health care, subject to written confirmation to Monitor by the Board of
Directors that the Board of Directors is satisfied that the Trust has the capacity
and the capability to provide said research, that all relevant authorisations with
respect to the carrying out of said research have been secured, that the said
research will be carried out in accordance with the generally accepted ethical
standards and that the said research will not inhibit the provision by the Trust
of the mandatory goods and services referred to in Condition 7(1) and listed in
Schedule 2.

Monitor reserves the right to refuse to authorise research in circumstances
where Monitor is not satisfied that the Board of Directors has a proper basis
for the written confirmation referred to in Condition 8(5).

The Trust is authorised to make facilities and staff available for the purposes
of education, training or research carried on by others.

Any activities undertaken by the Trust, other than the provision of goods and
services for purposes related to the provision of health care, shall be subject



10.

11.

12.

13.

14.

15.

to any restrictions which may be imposed by Monitor in terms of section 43(3)
of the Act.

Protection of property

(1) Property needed for the purposes of providing any of the mandatory goods
and services referred to in Condition 7(1) and listed in Schedule 2 (including
the ancillary services, accommodation and other facilities related thereto) and
the mandatory training and education referred to in Condition 7(2) and listed in
Schedule 3 is protected.

(2) The Trust may not dispose of any protected property without the approval of
Monitor.

(3) The Trust shall establish and maintain an asset register in respect of protected
property, in accordance with guidance to be issued by Monitor.

(4) The Trust shall make the asset register available for public inspection on
payment of such reasonable fee, if any, as the Trust may determine.

Private health care

The proportion of total income of the Trust in any financial year derived from private
charges shall not be greater than the percentage set out in Schedule 4.

Limit on borrowing

(1) The total amount of the Trust's borrowing is subject to the limit set out in
Schedule 5 and the principles set out in the Prudential Borrowing Code for
NHS Foundation Trusts.

(2) The limit is subject to annual review by Monitor.

Financial viability

The Trust shali at all times remain a going concern as defined by relevant accounting
standards in force from time to time.

Dividend payments on Publi¢c Dividend Capital

The Trust shall be required to pay annually to the Department of Health a dividend on
its Public Dividend Capital at a rate to be determined from time to time by the
Secretary of State.

information

The Trust shall disclose to Monitor and directly to any third parties as may be
specified by the Secretary of State the information, if any, specified in Schedule 6 as
may be varied from time to time and such other information as Monitor may from time
to time require.

Enfry and inspection of premises




16.

17.

18.

19.

20.

21.

The Trust shall alilow Monitor, any member, officer or member of staff of Monitor, and
any agent acting on behalf of Monitor, to enter and inspect premises owned or
controlled by the Trust.

Fees

The Trust shall pay to Monitor such reasonable annual fee, if any, as may be
determined by Monitor,

Representative membership

The Trust shall continue to take such reasonable steps (as may be required by
Monitor, by such date or within such period as may be specified by Monitor), to
secure that (taken as a whole) the actual membership of any public constituency and
(if there is one) the patients’ constituency is representative of those eligible for such
membership.

Co-operation with other bodies

(H The Trust shall co-operate with Primary Care Trusts, Strategic Health
Authorities, Special Health Authorities, the Care Quality Commission, other
NHS foundation trusts, NHS trusts and other health authorities and
organisations in accordance with the Act and any future guidance to be
published by Monitor.

(2) The Trust shall co-operate with the Care Quality Commission, the National
Oversight Group for High Security Hospitals and such other bodies (as may be
specified in any future guidance to be published by Monitor) which have a
remit covering activities related to the provision of mental healthcare services.

(3) The Trust shall co-operate with local authorities in the exercise of its own
functions and in the exercise by the local authorities of their respective
functions.

Emergency planning

The Trust shall assist the relevant authorities with, and participate in, local and
national emergency planning and provision.

Information technology

The Trust shall participate in the national programme for information technology, in
accordance with any guidance issued by Monitor.

Audit committee

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

(2) The Board of Directors shall satisfy itself that at least one member of the audit
committee has recent and relevant financial experience.




22.

23.

24.

25.

26,

(1) The Audit Code for NHS Foundation Trusts (“the Audit Code”) contains the
directions of Monitor under paragraph 24(5) of Scheduie 7 to the Act with
respect to the standards, procedures and techniques to be adopted by the
auditor.

(2) The Trust shall comply with the Audit Code.

(3) The auditor shall comply with the Audit Code.

Public interest reporting

The Trust shall forward a report to Monitor within thirty days (or such shorter period
as Monitor may specify) of the auditor issuing a public interest report in terms of
Schedule 10 paragraph 3 of the Act. The report shall include details of the Trust's
response {o the issues raised within the public interest report.

Notification

The Trust shall deal with Monitor in an open and co-operative manner and shall
promptly notify Monitor of anything relating fo the Trust of which Monitor would
reasonably expect prompt notice, including, without prejudice to the foregoing
generality, any anticipated failure or anticipated prospect of failure on the part of the
Trust to meet its obligations under this authorisation or any financial or performance
thresholds which Monitor may specify from time to time.

Information given to Parliament and to Members of Parliament

In addition to any statutory requirements, the Chairman, Chief Executive or any other
person giving information to Parliament or to a Member of Parliament on behalf of a
Trust shall ensure that they comply with the standards expected of Ministers of the
Crown with regard to openness of dealings, the giving of accurate and truthful
information and the correction of any inadvertent error at the earliest opportunity. Any
question submitted to the Trust by a Member of Parliament shall be responded to by
the Trust within the same timescale as that expected of Ministers with respect to
Parliamentary questions.

Co-operation and Competition Panel

The Co-operation and Competition Panel (CCP) will advise Monitor on issues
involving the Principles and Rules for Co-operation and Competition and NHS
foundation trusts. In response to that advice, Monitor may issue directions to the
Trust. The Trust shall comply with any such directions issued by Monitor
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3.2

3.3

41
4.2

6.2

6.3

71

7.2

7.3

7.4

Name

The name of the foundation trust is University Hospital Scuthampton NHS Foundation Trust {the
Trust).

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

Powers
The powers of the Trust are set out in the 2006 Act, subject to any restrictions in the Terms of
Authorisation.

The powers of the Trust shall be exercised by the Board of Directors on behalf of the Trust.
Any of these powers may be delegated to a commitiee 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:

a Public Constituency, and
a Staff Constituency.

Application for membership
An individual who is eligible to become a member of the Trust may do so on application to the
Trust.

Public Constituency
An individual who lives in an Area specified in Annex 1 as an Area for the Public Constituency may
become or continue as a member of the Trust.

Those individuals who live in an area specified as an Area for any Public Constituency are referred
to collectively as the Public Constituency.

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

Statf Constituency
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 he/she has been continuously employed by the Trust under a contract of employment for at
least 12 months.

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

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 Staff Class within the Staff Constituency.

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




7.5

8.2

8.3

9.2
9.3

10.
10.1

10.2

10.3

104

11.
1.1

11.2

11.3
1.4
11.5

12.
12.1

Automatic membership by default - staff
An individual who is:

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

7.5.2 invited by the Trust to become a member of the Staff Constituency and a member of the
appropriate Staff Class within the Staff Constituency

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

Restriction on membership

An individual who is a member of a constituency, or of a class or Area within a constituency, may
not while membership of that constituency, class or Area continues, be a member of any other
constituency, 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.

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 8 - Further Provisions.

Members’ Council - composition

The Trust is to have a Members’ Council, which shall comprise both elected and appoeinted Council
Members.

The composition of the Members’ Council is specified in Annex 3.

The Council Members of the Members’ Council, other than the appointed Council 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 Council Members to be
elected by each constituency or, where appropriate, by each class or Area of each constituency, is
specified in Annex 3.

Members’ Council - election of Council Members
Elections for elected Council Members of the Members’ Council shall be conducted in accordance
with the Model Election Rules.

The Model Election Rules, as published from time to time by the Department of Health, form part of
this Constitution. The Mode!l Election Rules current at the date of the Trust's authorisation are
attached at Annex 4.

A subsequent variation of the Mode! Election Rules by the Department of Health shall not constitute
a variation of the terms of this Constitution for the purposes of paragraph 38 of this Constitution
(amendment of the Constitution). For the avoidance of doubt, the Trust cannot amend the Model
Election Rules.

An election, if contested, shall be by secret ballot.
Members’ Council - tehure

Subject to the provisions contained in Annex 5, Paragraph 6 (Initial (First) Council Members' Term
of Office), an elected Council Member may hoid office for a period of up to 3 years.

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

An elected Council Member shall be eligible for re-election at the end of his/her term.

An appointed Council Member may hold office for a period of up to 3 years.

An appointed Council Member shall cease to hold office if the appointing organisation withdraws its
sponsorship of him/her,

An appointed Council Member shall be eligible for re-appeintment at the end of his/her term.

Members’ Councii - disqualification and removal
The following may not become or continue as a Councit Member of the Members’ Council:




12.2

12.3
13.

131
13.2

14.

15.

16.

17.

18.
18.1

18.2

18.3
18.4
18.5
18.6

18.7
18.8

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

12.1.2 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;

12.1.3 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/her.

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

Further provisions as to the circumstances in which an individual may not become or continue as a
Council Member of the Members’ Council are set out in Annex 5.

Members’ Council — meetings of Council Members

The Chair of the Trust (i.e. the Chair of the Board of Directors, appointed in accordance with the
provisions of paragraph 20.1 or paragraph 21.1 below) or, in his/her absence the Deputy Chair
(appointed in accordance with the provisions of paragraph 22 below) shall preside at meetings of
the Members' Council.

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

Members’ Council - standing orders
The standing orders for the practice and procedure of the Members' Council are attached at Annex
6.

Members’ Council - conflicts of interest of Council Members

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

Members’ Council - travel expenses
The Trust may pay travelling and other expenses to Council Members at rates determined by the
Trust.

Members’ Council - further provisions
Further provisions with respect to the Members’ Council are set out in Annex 5.

Board of Directors - composition
The Trust is to have a Board of Directors, which shall comprise both Executive Directors and Non-
Executive Directors.

Subject to paragraph 18.8, the Board of Directors is to comprise:
18.2.1 a non-executive Chair

18.2.2 not more than seven other Non-Executive Directors; and
18.2.3 not more than seven Executive Directors.

One of the Executive Directors shall be the Chief Executive.
The Chief Executive shall be the Accounting Officer.

One of the Executive Directors shall be the Finance Director.

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

One of the Executive Directors is to be a registered nurse or a registered midwife.

The Board of Directors shall at all times be constituted so that the number of Non-Executive
Directors (excluding the Chair) equals or exceeds the number of Executive Directors.

6



19.

19.1
19.2

19.3

20.
20.1

20.2

20.3

21.
21.1

21.2

21.3

21.4

22,

23.

23.1

23.2
23.3

23.4

24,
24.1

24.2

25.

251

Board of Directors - qualification for appointment as a Non-Executive Director
A person may be appointed as a Non-Executive Director only if

he/she is a member of the Public Constituency, or

where any of the Trust's hospitals includes a medical or dental school provided by a university,
he/she exercises functions for the purposes of that university, and

he/she is not disqualified by virtue of paragraph 25 below.

Board of Directors - appointment and removal of Chair and other Non-Executive Directors
The Members' Council at a general meeting of the Members' Council shall appoint or remove the
Chair of the Trust and the other Non-Executive Directors. The appointment of the Chair or any
other Non-Executive Directors shall be in accordance with Annex 8, Appendix 4, and subject to
paragraph 21 below.

Removal of the Chair or another Non-Executive Director shall require the approval of three-gquarters
of the members of the Members' Council.

The initial Chair and the initial Non-Executive Directors are to be appointed in accordance with
paragraph 21 below. :

Board of Directors - appointment of initial Chair and initial other Non-Executive Directors
The Members' Councit shall appoint the chair of the Applicant NHS Trust as the initial Chair of the
Trust, if he/she wishes to be appainted.

The power of the Members’ Council 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.

The criteria for qualification for appointment as a Non-Executive Director set out in paragraph 19
above (other than disgualification by virtue of paragraph 25 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.

An individual appeinted 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/her 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/she shall be appointed for 12 months.

Board of Directors « appointment of Deputy Chair
The Members' Councilt at a general meeting of the Members' Council shall appoint one of the Non-
Executive Directors as a Deputy Chair.

Board of Directors - appointment and removal of the Chief Executive and other Executive
Directors

The Non-Executive Directors shall appoint or remove the Chief Executive.

The appointment of the Chief Executive shall require the approval of the Members’ Counci.
The initial Chief Executive is to be appointed in accordance with paragraph 24 below.

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 - appointment and removatl of initial Chief Executive
The Nen-Executive Directors shall appoint the chief officer of the Applicant NHS Trust as the initial
Chiet Executive of the Trust, if he/she wishes to be appointed.

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 Members’ Council,

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

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




25.2

25.3

26.

27.

28.
281

28.2

29.

29.1

28.2
29.3
204
29.5

30.
30.1

30.2

30.3

31.
311

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 in the British [slands of any
offence if a sentence of imprisonment (whether suspended or not) for a period of not less than three
manths {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 attached at Annex 7.

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/she becomes aware of it. The
Standing Orders for the Board of Directors shall make provision {or 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.

Board of Directors - remuneration and terms of office

The Members’ Council at a general meeting of the Members’ Council shall decide the remuneration
and allowances, and the other terms and conditions of office, of the Chair and the other Non-
Executive Direclors.

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:

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 if, the class or Area to which he/she belongs;
a register of members of the Members’ Counci;

a register of interests of Council Members;
a register of Directors; and

a register of interests of the Directors.
Registers - inspection and copies

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

So far as the registers are required to be made available:
30.2.1 they are to be available for inspection free of charge at all reasonable times; and

30.2.2 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
reascnable charge for doing so.

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

31.1.1 a copy of the current Constitution;

31.1.2 acopy of the current authorisation;

31.1.3 acopy of the latest annual accounts and of any report of the auditor on them;
31.1.4 acopy of the latest annual report;

31.1.5 acopy of the latest information as to its forward planning; and

31.1.6 a copy of any notice given under section 52 of the 2006 Act.
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31.3
32.
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Any person who requests a copy of or extract from any of the above documents is to be provided
with a copy.

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

Auditor
The Trust shall have an auditor.

The Members’' Council shall appoint or remave the auditor at a general meeting of the Members’
Council.

Audit committee
The Trust shall establish a committee of Non-Executive Directors as an audit commitiee to perform
such monitoring, reviewing and other functions as are appropriate.

Annual Accounts

The Trust shall keep accounts in such form as Monitor may with the approval of HM Treasury
direct.

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

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.

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

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

The Trust shall give information as to its forward planning in respect of each Financial Year to
Manitor.

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

In preparing the document, the Directors shall have regard to the views of the Members’ Council.

Meeting of Members’ Council to consider annual accounts and reparis

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

the annual accounts

any report of the auditor on them

the annual report.

Instruments

The Trust shall have a seal.

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

Amendment of the Constitution

Amendments by the Trust of its Constitution are to be made with the approval of Monitor. For the

avoidance of doubt, any amendments to the annexes attached to this Constitution rust also be
approved by Monitar,

The internal process for amending the Constitution is set out in Annex 8, Appendix 3, and
Paragraph 4 of the Constitution.

interpretation and definitions
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
20086.




39.2  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.

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.

Applicant NHS Trust means Southampton University Hospitals NHS Trust, which made the application to
become a NHS Foundation Trust,

Area means an area of the Public Constituency as specified in Annex 1 and "Areas” shall be construed
accordingly.

Board of Directors or Board means the Board of Directors of the Trust as constituted in accordance with
this Constitution and the 20086 Act.

Chair means the Chairperson of the Trust appointed in accordance with this Constitution.

Chief Executive means the chief Executive officer of the Trust appeinted in accordance with the
Constitution.

Constitution means this Constitution together with the annexes attached hereto.
Council Member means a person who is a member of the Members' Council.

Deputy Chair means the Non-Executive Director appointed as deputy Chair by the Members’ Coungcil to
take on the Chair’s duties if the Chair is absent or unavaitable for any reason.

Director means a director on the Board of Direciors.

Executive Director means a member of the Board appointed as an Executive Director in accordance with
the Constitution.

Finahce Director means the chief finance officer of the Trust appointed in accordance with the
Constitution.

Financial Year means the period beginning with the date on which the Trust is authorised and ending with
the 31* March next following; and each successive period of twelve months beginning with 1 April.

Health Service Body shall have the meaning ascribed to it in Section 65 (1) of the 2006 Act.
member means a member of the Trust.

Members’' Council means the Members' Council as constituted in the Constitution which has the same
meaning as the “Board of Governors” in the 2006 Act.

Monitor is the Independent Regulator of NHS Foundation Trusts, as provided by section 31 of the 2006
Act.

Motioh means a formal proposition to be discussed and voted on during the course of the meeting.

NHS Foundation Trust Code of Governance means the Code of Governance published by Monitor on 10
March 2010 or such similar or further guidance as Monitor may publish from time to time.

Nominated Council Member means the Council Member nominated as the lead Council Member by the
Council Members' in accordance with Annex 6, Paragraph 13.

Non-Executive Director means a member of the Board appointed as a Non-Executive Director in
accordance with the Gonstitution.

Officer means an employee of the Trust or any cther person holding a paid appointment or office with the
Trust.

Public Constituency means the constituency of the Trust constituted in accordance with paragraph 6 of
this Constitution and made up of the Areas as identified in Annex 1.

Public Member means a member of the Members' Council elected by the Members of the Public
Constituency in accordance with this Constitution,

Register of Council Members means the Register of Councll Members.

Regulatory Framework means the 2006 Act, the Constitution and the Trust's Terms of Authorisation as
authorised by Monitor,

10




Scheme of Reservation and Delegation means the document containing the Reservation of Powers to
the Board and the Scheme of Delegation for the Trust.

Secretary means the Secretary of the Trust or any other person appointed to perform the duties of the
Secretary, including a joint, assistant or deputy secretary.

Senior Independent Director means the senior independent Non-Executive Director appointed in
accordance with the Constitution.

Staff Classes means the classes of the Staff Constituency as specified in Annex 2.

Staff Constituency means the constituency of the Trust constituted in accordance with paragraph 7 of this
Constitution.

Staff Member means a member of the Members' Council elected by the members of the Staff Constituency
in accordance with this Constitution.

Terms of Authorisation are the terms of authorisation issued by Monitor under Section 35 of the 2006 Act.
the 2006 Act means the National Health Service Act 2006.
Trust means the University Hospital Southampton NHS Foundation Trust

Voluntary organisation is a body, other than a public or local authority, the activities of which are not
carried out for profit.
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ANNEX 1 —~ THE PUBLIC CONSTITUENCY

{Constitution: Paragraph 6)

Name of Area Minimum of Members
(as defined by electoral wards or local authority
areas)
Southampton City 100

{Southamptoen City Council)

New Forest, Eastleigh and Test Valley 80
(New Forest District Council, Eastleigh and Test
Valley Borough Coungcils)

Isle of Wight 20
(Isie of Wight Council)

Rest of England and Wales 60
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ANNEX 2 - THE STAFF CONSTITUENCY

(Constitution: Paragraph 7)

Staff membership will fall into one of four Staff Classes:

Medical practitioners and dental staff
Nursing and Midwifery staff

Other clinical staff

Non clinical and support siaff

The minimum number of members for each Staff Class is 20.
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ANNEX 3 - COMPOSITION OF MEMBERS’ COUNCIL

(Constitution: Paragraph 9)

Public Elected Councit Members {13)

Number

Southampton City

New Forest, Eastleigh and Test Valley

The Isle of Wight

Rest of England and Wales

=N

Staftf Elected Council Members (4)

Number

Medical practitioners and dental staff

Nursing and Midwifery staff

Other clinical staff

Non clinical and support staff

k| sk | ke | e

Appointed Council Members {6)

Number

Southampton City Primary Care Trust
known as '"NHS Southampton City'

Hampshire Primary Care Trust known as
'NHS Hampshire'

Southampton City Council

University of Southampton

Hampshire County Council

Business Solent

sk | b | et | ok
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ANNEX 4 -THE MODEL ELECTION RULES

{Paragraph 10.2)

Part 1 - Interpretation

1.

Interpretation

Part 2 - Timetable for Election

2.
3.

Timetable
Computation of time

Part 3 — Returning Officer

4.
5.
6.
7.

Returning Officer
Staff

Expenditure

Duty of co-operation

Part 4 - Stages Common to Contested and Uncontested Elections

8.

9.

10.
11.
12,
13.
14.
15.
186.
17.
18.

Notice of Election

Nomination of candidates

Candidate’s consent and particulars

Declaration of interests

Declaration of eligibility

Signature of candidate

Decisions as to validity of nomination papers
Publication of statement of nominated candidates

inspection of statement of nominated candidates and nomination papers

Withdrawal of candidates
Method of Election

Part 5 - Contested Elections

19.
20.
21.

Poll to be taken by ballot
The ballot paper
The declaration of identity

Action to be laken before the poll

22. List of eligible voters

23. Notice of poll

24, tssue of voting documents

25, Ballot paper envelope and covering envelope
The poll

26, Eligibility to vote

27, Voting by persons who require assistance
28. Spoilt ballot papers

29. Lost ballot papers

30. Issue of replacement ballot paper

31. Declaration of identity for replacement ballot papers

Procedure for receipt of envelopes

32,
33.
34.
35.

Receipt of voting documents

Validity of ballot paper

Declaration of identity but no ballot paper
Sealing of packets
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Part 6 — Counting the votes

36. Interpretation of Part 6

37. Arrangements for counting of the votes
38. The count

39, Rejected ballot papers

40, First stage

41, The quota

42. Transfer of votes

43. Supplementary provisions on transfer
44. Exclusion of candidates

45. Filling of last vacancies

46. Order of Election of candidates

Part 7 ~ Final proceedings in contested and uncontested Elections

47, Declaration of result for contested Elections
48. Declaration of result for uncontested Elections

Part 8 — Disposal of documents

49, Sealing up of documents relating to the poll

50. Delivery of documents

51. Forwarding of documents received after close of the poll

52. Retention and public inspection of documents

53. Application for inspection of certain documents relating to election

Part 9 - Death of a candidale during a contested Election

54, Countermand or abandonment of poll on death of candidate

Part 10 — Election expenses and publicity

Expenses

55. Expenses incurred by candidates

58. Expenses incurred by other persons

57. Personal, travelling, and administrative expenses

Publicity

58. Publicity about Electicn by the corporation

59. Information about candidates for inclusion with voting documents
60. Meaning of “for the purposes of an Election”

Part 11 — Questioning Elections and irreguiarities
61. Application to question an Election

Part 12 — Miscellaneous

62, Secrecy

63. Prohibition of disclosure of voie

64, Disgualification

65. Delay in postal service through industrial action or unforeseen event

Part 1 - Interpretation
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1. Interpretation — (1) In these Rules, unless the context otherwise requires:
“corporation” means the public benefit corporation subject to this Constitution;

“Election” means an Election by a constituency, or by a class within a constituency, to fill a vacancy
among one or more posts on the Members' Council;

“the Regulator” means the Independent Regulator for NHS foundation Trusts; and
“the 2006 Act" means the National Health Service Act 2006.

(2) Other expressions used in these Rules and in Schedule 7 to the National Health Service Act 2006
have the same meaning in these Rules as in that Schedule.

Part 2 — Timetable for Election

2. Timetable — The proceedings at an Election shall be conducted in accordance with the following
timetable.

Proceeding Time

Publication of notice of Election Not later than the fortieth day before the day of
the close of the poll

Final day for delivery of nomination papers to Not later than the twenty eighth day before the

Returning Officer day of the close of the poll

Publication of statement of nominated Not later than the twenty seventh day before the

candidates day of the close of the poll

Final day for delivery of notices of withdrawals Not later than twenty fifth day before the day of

by candidates from Election the close of the poll

Notice of the poll Not later than the fifteenth day before the day of
the close of the poll

Close of the poll By 5.00pm on the final day of the Election

3. Computation of time — (1) In computing any period of time for the purposes of the timetable:
(a) a Saturday or Sunday;
(b) Christmas day, Good Friday, or a bank holiday, or
(c) a day appointed for public thanksgiving or mourning,

shall be disregarded, and any such day shall not be treated as a day for the purpose of any proceedings up
to the completion of the poll, nor shall the Returning Officer be obliged to proceed with the counting of votes
on such a day. ‘

(2) In this rule, “bank holiday” means a day which is a bank holiday under the Banking and Financial
Dealings Act 1971 in England and Wales.

Part 3 — Returning Officer

4. Returning Officer — (1) Subject to rule 64, the Returning Officer for an Election is to be appointed by the
corporation.

(2) Where two or more Elections are to be held concurrently, the same Returning Officer may be appointed
for all those Elections.

5. Staff — Subject to rule 64, the Returning Officer may appoint and pay such staff, including such technical
advisers, as he or she considers necessary for the purposes of the Election.

6. Expenditure — The corporation is to pay the Returning Officer:
(a) any expenses incurred by that officer in the exercise of his or her functions under these Rules,
(b) such remuneration and other expenses as the corporation may determine.
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7. Duty of co-operation ~ The corporation is to co-operate with the Returning Cfficer in the exercise of his
or her functions under these Ruiles.

Part 4 - Stages Common to Contested and Uncontested Elections

8. Notice of Efection — The Returning Officer is to publish a notice of the Election stating:
{a) the constituency, or class within a constituency, for which the Election is being held,

{b) the number of Council Members of the Members' Council to be elected from that constituency, or
class within that constituency,

{c) the details of any nomination committee that has been established by the corporation,
{d) the address and times at which nomination papers may be obtained,

{e) the address for return of nomination papers and the date and time by which they must be received
by the Returning Officer,

{f) the date and time by which any notice of withdrawal must be received by the Returning Officer,
(0) the contact details of the Returning Officer, and
(h) the date and time of the close of the poll in the event of a contest.

9. Nomination of candidates - (1) Each candidate must nominate themselves on a single nomination
paper.
2) The Returning Officer:

{a) is to supply any member of the corporation with a namination paper, and

(b} is to prepare a nomination paper for signature at the request of any member of the
corporation,

but it is not necessary for a nomination to be on a form supplied by the Returning Officer.

10. Candidate’s particulars — (1) The nomination paper must state the candidate’s:
{a) full name,
(b) contact address in full, and

(c) constituency, or class within a constituency, of which the candidate is a member.

11. Declaration of interests — The nomination paper must state:
(a} any financial interest that the candidate has in the corporation, and
(b} whether the candidate is a member of a political party, and if so, which party,
and if the candidate has no such interests, the paper must include a statement to that effect.
12. Declaration of eligibility — The nomination paper must include a declaration made by the candidate:

{a) that he or she is not prevenied from being a member of the Members' Councif by paragraph 8 of
Schedule 7 of the 2006 Act or by any provision of the Constitution; and,

{b) for a member of the Public Constituency, of the particulars of his or her gualification to vote as a
member of that constituency, or class within that constituency, for which the Election is being
held.

13. Signature of candidate — The nomination paper must be signed and dated by the candidate, indicating
that:

(a) they wish to stand as a candidate,
(b) their declaration of interests as required under rule 11, is true and correct, and
{c) their declaration of sligibility, as required under rule 12, is true and correct.
14. Decisions as to the validity of nomination - (1) Where a nomination paper is received by the

Returning Officer in accordance with these Rules, the candidate is deemed to stand for Election unless
and until the Returning Officer:
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(a) decides that the candidate is not eligible to stand,

(b) decides that the nomination paper is invalid,

{c) receives satisfactory proof that the candidate has died, or
(d)

d) receives a written request by the candidate of their withdrawal from candidacy.

(2) The Returning Officer is entitled to decide that a nomination paper is invalid only on one of the following
grounds:

{a) that the paper is not received on or before the final time and date for return of nomination papers,
as specified in the notice of the Election,

(b) that the paper does not contain the candidate's particulars, as required by rule 10,

{c) that the paper does not contain a declaration of the interests of the candidate, as required by rule
i1,

(d) that the paper does not include a declaration of eligibility as required by rule 12, or
(e) that the paper is not signed and dated by the candidate, as required by rule 13.

(3) The Returning Officer is to examine each nomination paper as socon as is practicable after he or she has
received it, and decide whether the candidate has been validly nominated.

(4) Where the Returning Officer decides that a nominaticn is invalid, the Returning Officer must endorse this

on the nomination paper, stating the reasons for their decision.

(8) The Returning Officer is to send notice of the decision as to whether a nomination is valid or invalid to
the candidate at the contact address given in the candidate’s nomination paper.

15. Publication of statement of candidates

{1) The Returning Officer is to prepare and publish a statement showing the candidates who are standing
for Election.

{2) The statement must show:

{(a) the name, contact address, and constituency or class within a constituency of each candidate
standing, and

{b) the declared interests of each candidate standing,
as given in their nomination paper.
{3) The statement must list the candidates standing for Election in alphabetical order by surname.
(4) The Returning Officer must send a copy of the statement of candidates and copies of the nomination
papers 1o the corporation as soon as is practicable after publishing the statement.

16. Inspection of statement of nominated candidates and nomination papers - (1) The corporation is
to make the statements of the candidates and the nomination papers supplied by the Returning Officer
under rule 15(4) available for inspection by members of the public free of charge at all reasonable times.

{2) If a person requests a copy or extract of the statements of candidates or their nomination papers, the
corporation is to provide that person with the copy or extract free of charge.

17. Withdrawal of candidates — A candidate may withdraw from Election on or before the date and time
for withdrawal by candidates, by providing to the Returning Officer a written notice of withdrawal which
is signed by the candidate and attested by a witness.

18. Method of Election — (1} If the number of candidates remaining validly nominated for an Election after
any withdrawals under these Rules is greater than the number of members io be elected {o the
Members’ Council, a poll is to be taken in accordance with Parts 5 and 6 of these Rules.

(2) If the number of candidates remaining validly nominated for an Election after any withdrawals under
these Rules is equal to the number of members to be elected to the Members' Council, those
candidales are to be declared elected in accordance with Part 7 of these Rules.

{3) If the number of candidates remaining validly nominated for an Election after any withdrawals under
these Rules is less than the number of members to be elected to the Members' CGouncil, then:
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{a) the candidates who remain validly nominated are to be declared elected in accordance with Part 7
of these Rules, and

{b} the Returning Officer is to order a new Election to fill any vacancy which remains unfilled, on a day
appointed by him or her in consultation with the corporation.
Part 5 — Contested Elections

19. Poll to be taken by ballot — (1) The votes at the poll must be given by secret ballot.
{2) The votes are to be counted and the result of the poll determined in accordance with Part 6 of these
Rules.

20. The ballot paper - (1) The ballot of each voter is to consist of a ballot paper with the persons remaining
validly nominated for an Election after any withdrawals under these Rules, and no others, inserted in
the paper.

(2) Every ballot paper must specify:
{(a) the name of the corporation,
(b) the constituency, or class within a constituency, for which the Election is being held,

{c) the number of members of the Members' Council to be elected from that constituency, or class
within that constituency,

(d) the names and other particulars of the candidates standing for Election, with the details and order
being the same as in the statement of nominated candidates,

(e) instructions on how to vote,

(f) if the ballot paper is to be returned by post, the address for its return and the date and time of the
close of the poll, and

{a) the contact details of the Returning Officer.
(3) Each ballot paper must have a unique identifier.
(4) Each ballot paper must have features incorporated into it to prevent it from being reproduced.
21. The declaration of identity (public constituencies) - (1) In respect of an Election a declaration of
identity must be issued with each ballot paper.
{2) The declaration of identity is {o include a declaration:
(a) that the voter is the person to whom the ballot paper was addressed,
(b} that the voter has not marked or returned any other voting paper in the Election, and

() of the particulars of that member’s qualification to vote as a member of the constituency or class
within a constituency for which the Election is being held.

(3) The declaration of identity is to include space for:
{a) the name of the voter,
{b) the address of the voter,
(c) the voter's signature, and
(d) the date that the declaration was made by the voter.
{4) The voter must be required to return the declaration of identity together with the ballot paper.
{5) The declaration of identity must caution the voter that, if it is not returned with the ballot paper, or if it is
returned without being correctly completed, the voter's ballot paper may be declared invalid.
Action to be taken before the poll

22. List of eligible voters - (1} The corporation is to provide the Returning Officer with a list of the
members of the constituency or class within a constituency for which the Election is being held who are
eligible to vote by virtue of rule 26 as soon as is reasonably practicable after the final date for the
delivery of notices of withdrawals by candidates from an Election.
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(2) The list is to include, for each member, a mailing address where his or her ballot paper is to be sent.

23. Notice of poll — The Returning Officer is to publish a notice of the poll stating:
a) the name of the corporation,
b) the constituency, or class within a constituency, for which the Election is being held,

(

{

{c} the number of Members of the Membears’ Council to be elected from that constituency, or class
with that constituency,

(d) the names, contact addresses, and other particulars of the candidates standing for Election, with
the details and order being the same as in the statement of nominated candidates,

(e} that the ballot papers for the Election are to be issued and returned, if appropriate, by post,
(f) the address for return of the ballot papers, and the date and time of the close of the pall,

{g) the address and final dates for applications for replacement ballot papers, and

{h) the contact details of the Returning Officer.

24. issue of voting documents by Returning Officer - (1) As soon as is reasonably practicable on ar
after the publication of the notice of the poll, the Returning Officer is to send the following documents to
each member of the corporation named in the list of eligible voters:

{a) a ballot paper and ballot paper envelope,
{b) a declaration of identity (if required),
{c} information about each candidate standing for Election, pursuant 1o rule 59 of these Rules, and
{d) a covering envelope.
(2) The documents are to be sent to the mailing address for each member, as specified in the list of eligible
volers.

25. Ballot paper envelope and covering envelope - (1) The ballot paper envelope must have clear
instructions to the voter printed on it, instructing the voter to seal the ballot paper inside the envelope
once the ballot paper has been marked.

{2) The covering envelope is to have:
(a) the address for return of the ballot paper printed on it, and
(b) pre-paid postage for return to that address.

(3) There should be clear instructions, either printed on the covering envelope or elsewhere, instructing the
voter to seal the following documents inside the covering envelope and return it to the Returning
Officer:

{a) the completed declaration of identity if required, and
(b) the ballot paper envelope, with the ballot paper sealed inside i,
The poll

26. Eligibility to vote - An individual who becomes a member of the corporation on or before the closing
date for the receipt of nominations by candidates for the election, is eligible to vote in the election.

27. Voting by persons who require assistance - (1) The Returning Officer is to put in place arrangements
to enable requests for assistance to vote to be made.

(2) Where the Returning Officer receives a request from a voter who requires assistance to vote, the
Returning Officer is to make such arrangements as he or she considers necessary to enable that voter
to vote.

28. Spoilt ballot papers - (1) If a voter has dealt with his or her ballot paper in such a manner that it cannot
be accepted as a ballot paper (referred to a “spoilt ballot paper™), that voter may apply to the Returning
Officer for a replacement ballot paper.

21




{2) On receiving an application, the Returning Officer is to obtain the details of the unique identifier on the
spoilt ballot paper, if he or she can obtain it.

{3) The Returning Officer may not issue a replacement ballot paper for a spoilt ballot paper unless he or
she:

{a) is satisfied as to the voter's identity, and
(b) has ensured that the declaration of identity, if required, has not been returned.

(4) After issuing a replacement ballot paper for a spoilt ballot paper, the Returning Officer shall enter in a list
{(“the list of spoilt ballot papers”):

(a) the name of the voter, and
(b} the details of the unique identifier of the spoilt ballot paper (if that officer was able to obtain it), and
{c} the details of the unique identifier of the replacement ballot paper.

29. Lost ballot papers - (1) Where a voter has not received his or her ballot paper by the fourth day before
the close of the poll, that voter may apply to the Returning Officer for a replacement ballot paper.

(2) The Returning Officer may not issue a replacement ballot paper for a lost ballot paper unless he or she:
{(a) is satisfied as to the voter's identity,
{b) has no reason to doubt that the voter did not receive the original ballot paper, and
{c) has ensured that the declaration of identity if required has not been returned.

(3) After issuing a replacement ballot paper for a lost ballot paper, the Returning Officer shall enter in a list
{"the list of lost ballot papers™):

(a) the name of the voter, and

(b) the details of the unique identifier of the replacement ballot paper.
30. Issue of replacement ballot paper - (1) If a person applies for a replacement ballot paper under rule
28 or 29 and a declaration of identity has already been received by the Returning Officer in the name of that
voter, the Returning Officer may not issue a replacement ballot paper unless, in addition to the
requirements imposed rute 28(3) or 29(2), he or she is also satisfied that that person has not already voted

in the Election, notwithstanding the fact that a declaration of identity if required has already been received
by the Returning Officer in the name of that voter. '

(2) After issuing a replacement ballot paper under this rule, the Returning Officer shall enter in a list (“the list
of tendered ballot papers”):

(a) the name of the voter, and

{b) the details of the unique identifier of the replacement ballot paper issued under this rule.

31. Declaration of identity for replacement bailot papers (public constituencies}) - (1) In respect of an
election for a public constituency a declaration of identity must be issued with each replacement ballot
paper.

(2) The declaration of identity is to include a declaration:;

{a) that the voter has not voted in the Election with any ballot paper other than the ballot paper being
returned with the declaration, and

(b) of the particulars of that member’s qualification to vote as a member of the constituency, or class
within a constituency, for which the Election is being held.

(3) The declaration of identity is to include space for:
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(a) the name of the voter,

(b} the address of the voter,

(c) the voter's signature, and

{d) the date that the declaration was made by the voter.
(4) The voter must be required to return the declaration of identity together with the ballot paper.
(5) The declaration of identity must caution the voter that if it is not returned with the ballot paper, or if it is

returned without being correctly completed, the repiacement ballot paper may be declared invalid.

Procedure for receipt of envelopes

32. Receipt of voting documents - (1) Where the Returning Officer receives a:
(a) covering envelope, or

(b) any other envelope containing a declaration of identity if required, a ballot paper envelope, or a
ballot paper,

before the close of the poll, that officer is to open it as soon as is practicable; and Rules 33 and 34
are to apply.

(2) The Returning Officer may open any ballot paper envelope for the purposes of Rules 33 and 34, but
must make arrangements to ensure that no person obtains or communicates information as to:

{a) the candidate for whom a voter has voted, or
{b) the unigue identifier on a ballot paper.
{3) The Returning Officer must make arrangements to ensure the safety and security of the ballot papers
and other documents.

33. Validity of ballot paper - (1) A ballot paper shall not be taken to be duly returned unless the Returning
Officer is satisfied that it has been received by the Returning Officer before the close of the poll, with a
declaration of identity if required that has been correctly completed, signed, and dated.

(2) Where the Returning Officer is satisfied that paragraph (1) has been fulfilled, he or she is to:
(a) put the declaration of identity if required in a separate packet, and
{b) put the ballot paper aside for counting after the close of the poll.

(3) Where the Returning Officer is not satisfied that paragraph (1) has been fulfilled, he or she is to:
{a) mark the baliot paper “disqualified”,

{b) if there is a declaration of identity accompanying the ballot paper, mark it as "disqualified” and
attach it the ballot paper,

(¢) record the unique identifier on the ballot paper in a list (the "list of disqualified documents™), and
(d} place the document or documents in a separate packet.

34. Declaration of identity but no bailot paper (Public Constituency) - Where the Returning Officer
receives a declaration of identity if required but no ballot paper, the Returning Officer is to:

(a) mark the declaration of identity “disqualified”,

(b) record the name of the voter in the list of disqualified documents, indicating that a declaration of
identity was received from the voter without a ballot paper, and

(c} place the declaration of identity in a separate packet.

35. Sealing of packeis - As soon as is possible after the close of the poll and after the completion of the
procedure under Rules 33 and 34, the Returning Officer is to seal the packets containing:
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{a) the disqualified documents, together with the list of disqualified documents inside it,
(b) the declarations of identity if required,

{c} the list of spoilt ballot papers,

{d) the list of lost ballot papers,

(e) the list of eligible voters, and

(f) the list of tendered ballot papers.

Part 6 - Counting the votes

36. Interpretation of Part 6 — In Part 6 of these Rules:
“continuing candidate” means any candidate not deemed to be elected, and not excluded,

“count” means all the operations involved in counting of the first preferences recorded for candidates, the
transfer of the surpluses of elected candidates, and the transfer of the votes of the excluded candidates,

“deemed to be elected” means deemed to be elected for the purposes of counting of votes but without
prejudice to the declaration of the result of the poll,

“mark” means a figure, an identifiable written word, or a mark such as “X",

“non-transferable vote” means a ballot paper:
{a) on which no second or subsequent preference is recorded for a continuing candidate, or
{b) which is excluded by the Returning Officer under rule 44(4) below,

“preference” as used in the foliowing contexts has the meaning assigned below:

{a) “first preference” means the figure “1” or any mark or word which clearly indicates a first {or
only) preference,

(b} “next available preference” means a preference which is the second, or as the case may be,
subsequent preference recorded in consecutive order for a continuing candidate (any candidate
who is deemed to be elected or is excluded thereby being ignored), and

(¢) in this context, a “second preference” is shown by the figure “2” or any mark or word which
clearly indicates a second preference, and a third preference by the figure “3" or any mark or
word which clearly indicates a third preference, and so on,

“gquota” means the number calculated in accordance with rute 41 below,

“surplus” means the number of votes by which the total number of votes for any candidate (whether first
preference or transferred votes, or a combination of both) exceeds the quota; but references in these Rules
to the transfer of the surplus means the transfer (at a transfer value) of all transferable papers from the
candidate who has the surplus,

“stage of the count” means:
(a) the determination of the first preference vote of each candidate,
(b} the transfer of a surplus of a candidate deemed to be elected, or
(c) the exclusion of one or more candidates at any given time,

“transferable paper’ means a ballot paper on which, following a first preference, a second or subsequent
preference is recorded in consecutive numerical order for a continuing candidate,

“transferred vote” means a vote derived from a ballot paper on which a second or subsequent preference
is recorded for the candidate to whom that paper has been transferred, and

“transfer value" means the value of a transferred vote calculated in accordance with paragraph (4) or (7) of
rule 42 below.

37. Arrangements for counting of the votes - The Returning Officer is to make arrangements for
counting the votes as soon as is practicable after the close of the poll.

38. The count - {1} The Returning Officer is to:
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{a) count and record the number of ballot papers that have been returned, and
(b) count the votes according to the provisions in this Part of the Rules.

(2) The Returning Officer, while counting and recording the number of ballot papers and counting the votes,
must make arrangements to ensure that no person obtains or communicates information as to the
unigue identifier on a ballot paper.

(3) The Returning Officer is o proceed continuously with counting the votes as far as is practicable.

39. Rejected ballot papers - (1) Any ballot paper:

(a) which does not bear the features that have been incorporated into the other ballot papers to
prevent them from being reproduced,

(b} on which the figure “1” standing alone is not placed so as to indicate a first preference for any
candidate

(c) on which anything is written or marked by which the voter can be identified except the unigue
identifier, or

{d) which is unmarked or rejected because of uncertainty,

shall be rejected and not counted but the ballot papers shall not be rejected by reason only of carrying the
words “one”, “two", "three” and so on, or any other mark instead of a figure if, in the opinion of the Returning
Officer, the word or mark clearly indicates a preference or preferences.

(2) The Returning Officer shall endorse the word “rejected” on any ballot paper which under this rule is not
to be counted.

{3) The Returning Officer shall draw up a statement showing the number of ballot papers rejected by him or
her under each of the subparagraphs (&) to {d) of paragraph (1).

49. First stage — (1) The Returning Officer is to sort the ballot papers into parcels according to the

candidates for whom the first preference votes are given.

(2) The Returning Officer is to then count the number of first preference votes given on ballot papers for
each candidate, and is to record those numbers.

{3) The Returning Officer is to also ascertain and record the number of valid ballot papers.
41. The quota - (1) The Returning Officer is to divide the number of valid ballot papers by a number
exceeding by one the number of members to be elected.

{2) The result, increased by one, of the division under paragraph (1) above (any fraction being disregarded)
shall be the number of votes sufficient to secure the Election of a candidate (in these Rules referred to
as “the guota”).

{3) At any stage of the count a candidate whose total votes equals or exceeds the quota shall be deemed to
be elected, except that any Election where there is only one vacancy a candidate shall not be deemed
to be elected until the procedure set out in paragraphs (1) {o (3) of rule 44 has been complied with.

42. Transfer of votes - (1) Where the number of first preference votes for any candidate exceeds the
quota, the Returning Officer is {o sort alt the ballot papers on which first preference votes are given for that
candidate into sub-parcels so that they are grouped:

(a) according to next available preference given on those papers for any continuing candidate, or
{b) where no such preference is given, as the sub-parcel of non-transferable votes.

(2) The Returning Officer is to count the number of baliot papers in each parcel referred to in paragraph (1)
above.

(3) The Returning Officer is, in accordance with this rule and rule 43 below, to transfer each sub-parcel of

ballot papers referred to in paragraph (1)(a) to the candidate for whom the next available preference is
given on those papers,

{4) The vote on each ballot paper transferred under paragraph (3) above shall be at a value ("the transfer
value™) which:
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(a) reduces the value of each vote transferred so that the total value of all such votes does not
exceed the surplus, and

(b) is calculated by dividing the surplus of the candidate from whom the votes are being transferred
by the total number of the ballot papers on which those votes are given, the calculation being
made to two decimal places (ignoring the remainder if any).

(5) Where at the end of any stage of the count involving the transfer of ballot papers, the number of votes
for any candidate exceeds the quota, the Returning Officer is to sort the ballot papers in the sub-parcel
of transferred votes which was last received by that candidate into separate sub-parcels so that they
are grouped:

(a) according to the next available preference given on those papers for any continuing candidate, or
(a) where no such preference is given, as the sub-parcel of non-transferable votes.

(6) The Returning Officer is, in accordance with this rule and rule 43 below, to transfer each sub-parcel of
ballot papers referred to in paragraph (5)(a) to the candidate for whom the next available preference is
given on those papers.

(7) The vote on each ballot paper transferred under paragraph (6) shall be at:
(a) a transfer value calculated as set out in paragraph (4) (b) above, or

(b) at the value at which that vote was received by the candidate from whom it is now being
transferred,

whichever is the less.
(8) Each transfer of a surplus constitutes a stage in the count.

(9) Subject to paragraph (10), the Returning Officer shall proceed to transfer transferable papers until no
candidate who is deemed to be elected has a surplus or all the vacancies have been filled.

(10) Transferable papers shall not be liable to be transferred where any surplus or surpluses which, at a
particular stage of the count, have not already been transferred, are:

(a) less than the difference between the total vote then credited to the continuing candidate with the
lowest recorded vote and the vote of the candidate with the next lowest recorded vote, or

(b) less than the difference between the total votes of the two or more continuing candidates, credited
at that stage of the count with the lowest recorded total numbers of votes and the candidate next
above such candidates.

(11) This rule does not apply at an Election where there is only one vacancy.
43. Supplementary provisions on transfer - (1) If, at any stage of the count, two or more candidates have
surpluses, the transferable papers of the candidate with the highest surplus shall be transferred first, and if:

(a) The surpluses determined in respect of two or more candidates are equal, the transferable papers
of the candidate who had the highest recorded vote at the earliest preceding stage at which they
had unequal votes shall be transferred first, and

(b) the votes credited to two or more candidates were equal at all stages of the count, the
Returning Officer shall decide between those candidates by lot, and the transferable papers of
the candidate on whom the lot falls shall be transferred first.

(2) The Returning Officer shall, on each transfer of transferable papers under rule 42 above:
(a) record the total value of the votes transferred to each candidate,
(b) add that value to the previous total of votes recorded for each candidate and record the new total,

(c) record as non-transferable votes the difference between the surplus and the total transfer value of
the transferred votes and add that difference to the previously recorded total of non-transferable
votes, and

(d) compare—

(i) the total number of votes then recorded for all of the candidates, together with the total number
of non-transferable votes, with
(ii) the recorded total of valid first preference votes.
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(3) All ballot papers transferred under rule 42 or 44 shall be clearly marked, either individually or as a sub-
parcel, s¢ as to indicate the transfer value recorded at that time to each vote on that paper or, as the
case may be, all the papers in that sub-parcel.

(4) Where a ballot paper is so marked that it is unclear to the Returning Officer at any stage of the count
under rule 42 or 44 for which candidate the next preference is recorded, the Returning Officer shali treat
any vote on that ballot paper as a non-ransferable vote; and votes on a ballot paper shall be so treated
where, for example, the names of two or more candidates (whether continuing candidates or not) are sa
marked that, in the opinion of the Returning Officer, the same order of preference is indicated or the
numerical sequence is broken.

44. Exclusion of candidates - (1) If:

(a) all transferable papers which under the provisions of rule 42 above (including that rule as applied
by paragraph (11) below) and this rule are required to be transferred, have been transferred, and

{b) subject to rule 45 below, one or more vacancies remain to be filled,

the Returning Officer shall exclude from the Election at that stage the candidate with the then lowest
vole (of, where paragraph (12) below applies, the candidates with the then lowest votes).

(2} The Returning Officer shall sort all the ballot papers on which first preference votes are given for the
candidate or candidates excluded under paragraph (1) above into two sub-parcels so that they are
grouped as:

(a) ballot papers on which a next available preference is given, and

(b} ballot papers on which no such preference is given (thereby including ballot papers on which
preferences are given only for candidates who are deemed to be slected or are excluded).

{3) The Returning Officer shall, in accordance with this rule and rule 43 above, transfer each sub-parcal of
ballot papers referred to in paragraph (2}{a) above to the candidate for whom the next available
preference is given on those papers.

(4) The exclusion of a candidate, or of two or more candidates together, constitutes a further stage of the
count.

{5} If, subject to rule 45 below, one or more vacancies still remain to be filled, the Returning Officer shall
then sort the transferable papers, if any, which had been transferred to any candidate excluded under
paragraph (1) above into sub-parcels according to their transfer value.

(6) The Returning Officer shall transfer those papers in the sub-parcel of transferable papers with the
highest transfer value to the continuing candidates in accordance with the next available preferences
given on those papers {thereby passing over candidates who are deemed to be elected or are
excluded).

{7) The vote on each transferable paper transferred under paragraph (6) above shall be at the value at
which that vote was received by the candidate excluded under paragraph (1) above.

{8) Any papers on which no next available preferences have been expressed shall be set aside as non-
transferable votes.

(9} After the Returning Officer has completed the transfer of the ballot papers in the sub-parcel of ballot
papers with the highest transfer value he or she shall proceed to transfer in the same way the sub-
parcel of ballot papers with the next highest value and so on until he has dealt with each sub-parcel of a
candidate excluded under paragraph (1) above.

(10) The Returning Officer shall after each stage of the count completed under this rule:
(a) record:

(i) the total value of votes, or
(i) the total transfer value of votes transferred to each candidate,

(b} add that total to the previous total of votes recorded for each candidate and record the new total,

(c) record the value of non-transferable votes and add that value to the previous non-transferable
votes total, and

(d) compare:

(i) the total number of votes then recorded for each candidate together with the total number of non-
transferable votes, with
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(ii) the recorded total of valid first preference votes.

(11) If after a transfer of votes under any provision of this rule, a candidate has a surplus, that surplus shall
be dealt with in accordance with paragraphs (5) to (10) of rule 42 and rule 43.

(12) Where the total of the votes of the two or more lowest candidates, together with any surpluses not
transferred, is less than the number of votes credited to the next lowest candidate, the Returning Officer
shall in one operation exclude such two or more candidates.

(13) If when a candidate has to be excluded under this rule, two or more candidates each have the same
number of votes and are lowest—

(a) regard shall be made to the total number of votes credited to those candidates at the earliest
stage of the count at which they had an unequal number of votes and the candidate with the lowest
number of votes at that stage shall be excluded, and

(b) where the number of votes credited to those candidates was equal at all stages, the Returning
Officer shall decide between the candidates by lot and the candidate on whom the lot falls shall be
excluded.

45, Filling of last vacancies - (1) Where the number of continuing candidates is equal to the number of
vacancies remaining unfilled the continuing candidates shall thereupon be deemed to be elected.

(2) Where only one vacancy remains unfilled and the votes of any one continuing candidate are equal
to or greater than the total of votes credited to other continuing candidates together with any
surplus not transferred, the candidate shall thereupon be deemed to be elected.

(3) Where the last vacancies can be filled under this rule, no further transfer of votes shall be made.
46. Order of Election of candidates - (1) The order in which candidates whose votes equal or exceed the

quota are deemed to be elected shall be the order in which their respective surpluses were transferred,
or would have been transferred but for rule 42 (10) above.

(2) A candidate credited with a number of votes equal to, and not greater than, the quota shall, for the
purposes of this rule, be regarded as having had the smallest surplus at the stage of the count at which
he obtained the quota.

(3) Where the surpluses of two or more candidates are equal and are not required to be transferred, regard
shall be had to the total number of votes credited to such candidates at the earliest stage of the count at
which they had an unequal number of votes and the surplus of the candidate who had the greatest
number of votes at that stage shall be deemed to be the largest.

(4) Where the number of votes credited to two or more candidates were equal at all stages of the count, the
Returning Officer shall decide between them by lot and the candidate on whom the lot falls shall be
deemed to have been elected first.

Part 7 — Final proceedings in contested and uncontested Elections
47. Declaration of result for contested Elections - (1) In a contested Election, when the result of the poll
has been ascertained, the Returning Officer is to:
(a) declare the candidates who are deemed to be elected under Part 6 of these Rules as elected,
(b) give notice of the name of each candidate who he or she has declared elected:

(i) where the Election is held under a proposed constitution pursuant to powers conferred on the
University Hospital Southampton NHS Foundation Trust by section 33(4) of the 2006 Act, to the
Chair of the NHS Trust, or

(ii) in any other case, to the chairman of the corporation, and

(c) give public notice of the name of each candidate who he or she has declared elected.
(2) The Returning Officer is to make:
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{a) the number of first preference votes for each candidate whether elected or not,
{(b) any transfer of votes,

)
)
{c) the total number of votes for each candidate at each stage of the count at which such transfer took
place, i

) the order in which the successful candidates were elected, and

{(e) the number of rejected ballot papers under each of the headings in rule 39(1),

available on request.

48. Declaration of result for uncontested Elections - In an uncontested Election, the Returning Officer is
to as soon as is practicable after final day for the delivery of notices of withdrawals by candidates from the
Election:

(a) declare the candidate or candidates remaining validly nominated to be elected,

{b) give notice of the name of each candidate who he or she has declared elected to the ¢chairman of
the corporation, and

(¢) give public notice of the name of each candidate who he or she has declared elected.

Part 8 — Disposal of documents

49. Seating up of documents relating to the poil - (1) On completion of the counting at a contested
Election, the Returning Officer is to seal up the following documents in separate packets:

{a) the counted ballot papers,
(b) the ballot papers endorsed with “rejected in part”,
(c) the rejected ballot papers, and
(d) the statement of rejected ballot papers.
{2} The Returning Officer must not open the sealed packets of:

(a) the disqualified documents, with the list of disqualified documents inside it,
b} the declarations of identity,
¢) the list of spoilt ballot papers,

— e

d) the list of lost ballot papers, |
e) the list of eligible voters, and 5

(£} the list of tendered ballot papers.
{3) The Returning Officer must endorse on each packet a description of:
{(a) its conlents,
{b) the date of the publication of notice of the Election,
(c) the name of the corporation to which the Election relates, and
(d} the constituency or class within a constituency, to which the Election relates.

50. Delivery of documents - Once the documents relating to the poll have been sealed up and endorsed
pursuant to rule 49, the Returning Officer is to forward them to the chair of the corporation.

51. Forwarding of documents received after close of the poll - Where:
{a) any voting documents are received by the Returning Officer after the close of the poll, or
{b) any envelopes addressed to eligible voters are returned as undslivered too late to be resent, or

{c) any applications for replacement ballot papers are made too late to enable new ballot papers to be
issued,

the Returning Officer is to put them in a separate packet, seal it up, and endorse and forward it to the
chairman of the corporation.
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52. Retention and public inspection of documents - {1) The corporation is to retain the documents
relating to an Election that are forwarded to the Chair by the Returning Officer under these Rules for one
year, and then, unless otherwise directed by the Regulator, cause them to be destroyed.

(2) With the exception of the documents listed in rule 53(1), the documents relating to an Election that are
held by the corporation shall be available for inspection by members of the public at all reasonable
times.

(3) A person may request a copy or extract from the documents relating to an Election that are held by the
corporation, and the corporation is to provide it, and may impose a reasonable charge for doing so.
53. Application for inspection of certain documents relating to an Election - (1) The corporation may
not allow the inspection of, or the opening of any sealed packet containing:
(a) any rejected ballot papers, including ballot papers rejected in part,
(b) any disqualified documents, or the list of disqualified documents,
{c) any counted ballot papers,
{d} any declarations of identity, or
(e) the list of eligible voters,
by any person without the consent of the Regulator.

(2) A person may apply to the Regulator to inspect any of the documents listed in (1), and the Regulator
may only consent to such inspaction if it is satisfied that it is necessary for the purpose of questioning an
Election pursuant to Part 11.

(3) The Regulator’s consent may be on any terms or conditions that it thinks necessary, including conditions
as to:

{a) persons,

(b) time,

(c) place and mode of inspection,
(d) production or opening,

and the corporation must only make the documents available for inspection in accordance with those
terms and conditions.

(4) On an application to inspect any of the documents listed in paragraph (1):
(a) in giving its consent, the Regulator, and
(b)y and making the documents available for inspection, the corporation,

must ensure that the way in which the vote of any particular member has been given shall not be disclosed,
until it has been established:

(iy that his or her vote was given, and
(ii) that the Regulator has declared that the vote was invalid.
Part 9 — Death of a candidate during a contested Election

54. Countermand or abandonment of poll on death of candidate - (1} If, at a contested Election, proof is
given to the Returning Officer’s satisfaction before the result of the Election is declared that one of the
persons named or {o be named as a candidate has died, then the Returning Officer is to:

(a) publish a notice stating that the candidate has died, and

(b) proceed with the counting of the votes as if that candidate has been excluded from the count so
that:

(i) ballot papers which only have a first preference recorded for the candidate that has died, and no
preference for any other candidates, are not to be counted, and

{ii} ballot papers which have preferences recorded for other candidates are to be counted according
to the consecutive order of those preferences, passing over preferences marked for the candidate
who has died.
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(2) The ballot papers which have preferences recorded for the candidate who has died are to be sealed with
the other counted ballot papers pursuant to rule 49(1)(a).

Part 10 — Election expenses and publicity

55. Election expenses - Any expenses incurred, or payments made, for the purposes of an Election which
contravene this Part are an electoral irregularity, which may only be questioned in an application to the
Regulator under Part 11 of these Rules.

56. Expenses and payments by candidates - A candidate may not incur any expenses or make a
payment (of whatever nature) for the purposes of an Election, other than expenses or payments that relate
to:

(a) personal expenses,
(b) travelling expenses, and expenses incurred while living away from home, and
(a) expenses for stationery, postage, telephone, internet (or any similar means of communication)
and other petty expenses, to a limit of £100.
57. Election expenses incurred by other persons - (1) No person may:

(a) incur any expenses or make a payment (of whatever nature) for the purposes of a candidate’s
Election, whether on that candidate’s behalf or otherwise, or

(b) give a candidate or his or her family any money or property (whether as a gift, donation, loan, or
otherwise) to meet or contribute to expenses incurred by or on behalf of the candidate for the
purposes of an Election.

(2) Nothing in this rule is to prevent the corporation from incurring such expenses, and making such
payments, as it considers necessary pursuant to Rules 58 and 59.

Publicity

58. Publicity about Election by the corporation - (1) The corporation may:
(a) compile and distribute such information about the candidates, and

(b) organise and hold such meetings to enable the candidates to speak and respond to questions,
as it considers necessary.

(2) Any information provided by the corporation about the candidates, including information compiled by the
corporation under rule 59, must be:

(a) objective, balanced and fair,
(b) equivalent in size and content for all candidates,
(c) compiled and distributed in consultation with all of the candidates standing for Election, and

(d) must not seek to promote or procure the Election of a specific candidate or candidates, at the
expense of the electoral prospects of one or more other candidates.

(3) Where the corporation proposes to hold a meeting to enable the candidates to speak, the corporation
must ensure that all of the candidates are invited to attend, and in organising and holding such a meeting,
the corporation must not seek to promote or procure the Election of a specific candidate or candidates at
the expense of the electoral prospects of one or more other candidates.

59. Information about candidates for inclusion with voting documents - (1) The corporation must
compile information about the candidates standing for Election, to be distributed by the Returning Officer
pursuant to rule 24 of these Rules.

(2) The information must consist of:
(a) a statement submitted by the candidate of no more than 250 words, and
(b) a photograph of the candidate.

60. Meaning of “for the purposes of an Election” - (1) In this Part, the phrase “for the purposes of an
Election” means with a view to, or otherwise in connection with, promoting or procuring a candidate’s
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Election, including the prejudicing of another candidate's electoral prospects; and the phrase “for the
purposes of a candidate’s Election” is to be construed accordingly.

(2} The provision by any individual of his or her own services voluntarily, on his or her own time, and free of
charge is not to be considered an expense for the purposes of this Part.

Part 11 - Questioning Elections and the consequence of irreguiarities

61. Application to question an Election - (1) An application alleging a breach of these Rules, including an

electoral irregularity under Part 10, may be made to the Regulator.

(2) An application may only be made once the outcome of the Election has been declared by the Returning
Officer.

{3) An application may only be made to the Regulator by:
(a) a person who voied at the Election or who claimed to have had the right to vote, or
(b) a candidate, or a person claiming to have had a right to be elected at the Election.
{4) The application must:
(a) describe the alleged breach of the Rules or electoral irregularity, and
{b) be in such a form as the Regulator may require.

{5) The application must be presented in writing within 21 days of the declaration of the result of the
Election.

(6) If the Regulator requests further information from the applicant, then that person must provide it as soon
as is reasonably practicable.

(a)The Regulator shall delegate the determination of an application to a person or persons to be
nominated for the purpose of the Regulator.

(b} The determination by the person or persons nominated in accordance with Rule 681(7) shall be
binding on and shall be given effect by the corporation, the applicant and the members of the
constituency (or class within a constituency) including all the candidates for the Election to which the
application relates.

(¢} The Regulator may prescribe rules of procedure for the determination of an application including
costs.
Part 12 — Miscellaneous

62. Secrecy - (1) The following persons:
{a) the Returning Officer,
{b) the Returning Officer’s staff,

must maintain and aid in maintaining the secrecy of the voting and the counting of the votes, and
must not, except for some purpose authorised by law, communicate to any person any information as
to:

(i) the name of any member of the corporation who has or has not been given a ballot paper or who
has or has not voted,

{ii} the unigue identifier on any ballot paper,
{iii) the candidate(s) for whom any member has voted for on any particular ballot paper.

(2) No person may obtain or attempt to obtain information as to the candidate(s) for whom a voter is about
to vote or has voted, or communicate such information to any person at any time, including the unique
identifier on a ballot paper given to a voter.

(3) The Returning Officer is to make such arrangements as he or she thinks fit to ensure that the
individuals who are affected by this provision are aware of the duties it imposes.

63. Prohibition of disclosure of vote - No person who has voted at an Election shall, in any legal or other
proceedings to question the Election, be required to state for whom he or she has voted.
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64. Disqualification - A person may not be appointed as a Returning Officer, or as staff of the Returning
Officer pursuant to these Rules, if that person is:

(a) a member of the corporation,

(b} an employee of the corporation,
(c) a Director of the corporation, or
(€)

¢) employed by or on behalf of a person who has been nominated for Election.

65. Delay in postal service through industrial action or unforeseen event - if industrial action, or some
other unforeseen event, results in a delay in;

{a) the delivery of the documents in Rule 24 or
{b) the return of the ballot papers and declarations of identity,

the Returning Officer may extend the time between the publication of the notice of the poll and the close
of the poll, with the agreement of the Regulator.
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2.

ANNEX 5 — ADDITIONAL PROVISIONS - MEMBERS’ COUNCIL
(Constitution: Paragraph 17)

1. Eligibility to be on the Members’ Council

1.1

1.2

1.3

1.4

1.5

16

1.7

1.8

1.9

1.10
1.11

A person may not become or continue as a Councit Member of the Trust if:

in the case of an individual who is a member of the Public Constituency, if he/she ceases to live
in the Area of the Public Constituency of which he/she is a member;

in the case a member of a Staff Class, if he/she no longer meets the eligibility requirements of
paragraph 7 of the Constitution and of Annex 2;

in the case of an appointed Council Member, the sponsoring organisation withdraws their
sponsorship of him/her;

he/she has within the preceding two years been dismissed, otherwise than by reason of
redundancy ot ill health, from any paid employment with a Health Service Body;

he/she is 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/her appointment is not in the interest
of the health service;

he/she is a Director of the Trust, or a governor, executive director, non-axecutive director, chair,
chief executive officer of another Health Service Body, or a body corporate whose business
involves the provision of health care services unless he/she is appointed to represent that body
as one of the Trust's partner organisations; in such instances regard shall be given to any
circumstances which may give rise to potential conflicts of interest {o such a degree as to
interfere with the person's proper exercise of their duties as a Council Member of this Trust. Any
doubt or question as to what constitutes a material conflict of interest for the purposes of this
paragraph should be referred to the Chair of the Trust whose decision on the matter will be final;

he/she has had his/her name removed from a list maintained under regulations pursuant to
sections 91, 106, 123, or 146 of the 2006 Act, or the eguivalent lists maintained by Local Health
Boards in Wales under the National Health Service (Wales) Act 2006, and he/she has not
subsequently had his/her name included in such a list;

he/she is incapable by reason of mental disorder, ililness or injury of managing and administering
his/her property and affairs;

he/she has refused without reasonable cause to undertake any training which the Trust and/ or
Members’ Council requires all Council Members to undertake;

he/she is a member of a local authority "Health Overview and Scrutiny Committee”;

he/she is the subject of a Sex Offenders Order and/or histher name is included in the Sex
Offenders Register;

he/she is an occupant of the same household and/or he/she is an immediate family member of a
Council Member or a Director of the Trust;

he/she has failed 1o repay (without good cause) any amount of monies properly owed to the
Trust; or

he/she has failed to sign and deliver to the Secretary a statement in the form required by the
Trust confirming acceptance of the Members' Council Code of Conduct.

Whete a person has been elected or appointed to be a Council Member and he/she becomes
disqualified from office under paragraph 12 of the Constitution he/she shall notify the Secretary in
writing of such disqualification. 1f it comes to the notice of the Secretary at the time of his/her
taking office or later that the Council Member is so disqualified, the Secretary shall immediately
declare that the person in question is disqualified and notify him/her in writing to that effect. Upon
despatch of any such nctification, that person's tenure of office, if any, shall be terminated and
he/she shall cease to act as a Council Member.

Roles and Responsibilities of Members' Councit
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The roles and responsibilities of Members' Council are:

2.1 Subject to paragraphs 21 and 22 of this Constitution, to appoint or remove the Chair and the other
Non-Executive Directors. The removal of a Non-Executive Director requires the approval of
three-quarters of the members of the Members' Council.

2.2 To decide the remuneration and allowances, and the other terms and conditions of office, of the
Non-Executive Directors;

2.3 To appoint or remove the Auditor;
2.4 To consider disputes as to membership referred to it;
2.5 To consider resolutions to remaove a Council Member;

2.6 Approve (by a majority of the Members’ Council voting) an appointment (by the Non-Executive
Directors) of the Chief Executive (and Accounting Officer) other than the initial Chief Executive
appointed in accordance with paragraph 19 (5) of Schedule 7 of the 2006 Act;

2.7 Consider the annual accounts, any report of the Auditor on them and the annual report; and/or
2.8 Respond as appropriate when consulted by the Directors;
2.9 The Members' Council also has the specific role and function of:

(a) providing views to the Board of Directors on the strategic direction of the Trust;

(b) developing membership;

(c) representing the interests of the members; and

(d) holding the Board of Directors to account in relation to the Trust's performance in
accordance with the Terms of the Authorisation;

(e) regularly feeding back information about the Trust, its vision and its performance to the
constituencies and the stakeholder organisations that either elected or appointed them;
(f) complying with the NHS Foundation Trust Code of Governance; and

(9) the Members' Council may exercise other functions at the request of the Board of Directors.

Members’ Council: Remuneration

Council Members of NHS Foundation Trusts are not, by law, allowed to be paid for their work. The
Trust will, however, meet travel, subsistence and out of pocket expenses incurred in carrying out
Council Members’ duties.

Members’ Council: Vacancies

Where a vacancy arises on the Members’ Council for any reason other than expiry of term of office,
the following provisions will apply. Where the vacancy arises amongst the elected Members, the
Members' Council shall decide either:

(a) to call an election within three months to fill the seat for the remainder of that terms of
office;

(b) to invite the next highest polling (runner-up) candidate for that seat at the most recent
election, who is willing to take office, to fill the seat until the next annual election, at which
time the seat will fall vacant and subject to election for any un-expired period of the term of
office; or

(c) to leave the seat vacant until the next scheduled elections are held if the un-expired period
of office is less than twelve months.

Suspension or Termination of Office of a Council Member
5.1 A Council Member may resign from office by giving notice in writing to the Trust Secretary.

5.2 If a Council Member fails to attend two (successive) meetings of the Members’ Council in
any Financial Year, his/her tenure of office is to be immediately terminated by the
Members' Council unless the Council are satisfied that:

(a) the absences were due to reasonable cause; and
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(b} he/she will be able to attending meetings of the Members’ Council within such a
period, as the Members' Council consider reasonable.

5.3 The Members’ Council may by a resolution approved by a majority of Council Mernbers
present and entitled to vote at a properly constituted meeting of the Members' Council
terminate a Council Member's tenure of office if for a reasonable cause it considers:

(a) he/she has failed to undertake any training which the Members’ Council requires
all Council Members to undertake;

{b) he/she has committed a serious breach of the Trust's Gode of Conduct, or

{c) he/she has acted in a manner detrimenial to the interests of the Trust.

Initial (first) Council Members’ Term of Office

6.1 The Public Constituency
Of the initial Council Members to be elected to the Trust on its establishment, the following will

apply:

{(ay Council Members representing the 'Rest of England and Wales' and ‘New Forest,
Eastleigh and Test Valley' Areas will retire at the expiry of three years from the date of
their election;

(b) Council Members representing the ‘Southampton City' and ‘Isle of Wight' Areas will
retire at the expiry of two years from the date of their election.
6.2 The Staff Constituency

Of the initial Staff Members to be elected to the Trust on its establishment, the following wilt
apply:

{a} Council Members representing the 'Medical Practitioners and Dental Staff' Staff
Classes and ‘Other Clinical Staff’ Staff Classes will retire at the expiry of three years
from the date of their election;

(b} Council Members representing the '‘Nursing and Midwifery’ and 'Non clinical and
support staff’ Staff Classes will retire at the expiry of two years from the date of their
election.

Induction Programme

A comprehensive induction programme will be available for all Council Members at the
commencement of their term of office.
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ANNEX 6- STANDING ORDERS FOR THE PRACTICE AND PROCEDURE OF
THE MEMBERS’ COUNCIL

{Paragraph 14)
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4,2

4.3

Introduction

These Standing Orders for the practice and procedures of the Members' Council are the standing
orders referred o in paragraph 14 of the Constitution.

Interpretation

The definition and interpretation of words and expressions contained in these Standing Orders are
as set out at paragraph 39 of the Constitution.

The Members' Council

Certain powers and decisions may only be exercised by the Members' Gouncil in formal session.

Meetings Of The Members’ Council

Admission of the Public and the Press
The public and representatives of the press shall be afforded facilities to attend all formal meetings
of the Members' Council subject to Standing Orders 4.1.1 and 4.1.2 below,

41.1  The Members’ Council may resolve to exclude members of the public and representative of
the press from any meeting or part of a meeting on the grounds that:

4111 publicity would be prejudicial to the public interest having regard to the
confidential nature of the business to be transacted; or

41.1.2 there are special reasons stated in the resolution and arising from the nature of
the business of the proceedings.

4.1.2 In the interests of public order the meeting to adjourn for a period to be specified in such
resolution to enable the Members' Council to complete business without the presence of
the public.

Nothing in these Standing Orders shall require the Members' Council to allow members of the
public and representatives of the press to record proceedings in any manner whatsoever, other
than writing, or to make any oral report of proceedings as they take place, without the prior
agreement of the Members' Council.

Calling Meetings
4.2.1 Meetings of the Members' Council shall be held at such times and places as the Members'
Council may determine and there shall be not less than four meetings in any year.

4.2.2 The Chair, or in his/her absence the Deputy Chair, may call a meeting of the Members’
Council at any time. If the Chair refuses to call a meeting after a requisition for that
purpose, signed by at least one third of the whole number of the Council Members and
specifying the business to be transacted at the meeting, has been presented {o them, or if,
without so refusing, the Chair does not call a meeting within seven clear days after such
requisition has been presented to them at the Trust's Headquarters, such one third or more
of the Council Members may forthwith call a meeting for the purpose of conducting that
business.

Notice of Meetings

4.3.1 Before each meeting of the Members' Council, a notice of the meeting, specifying the
business proposed to be transacted at it, and signed by the Chair or by an officer of the
Trust authorised by the Chair, shall be delivered to, or sent by post to the usual place of
residence of every Council Member, so as to be available to them at least five clear days
before the meeting save in the case of emergencies. Subject to Standing Order 4.3.4
below, lack of service of the notice on any Council Member shall not affect the validity of a
meeting.

4.3.2 Notwithstanding the above requirement for notice, the Chair may waive notice in writing on
written receipt of agreement of at least 50% of Council Members.

4.3.3 Inthe case of a meeting called by Council Members in default of the Chair, the notice shall
be signed by those Council Members and no business shall be transacted at the meeting
other than that specified in the requisition.
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4.4

4.5

4.6

4.7

4.3.4

434

435

Subject to Standing Order 4.3.2, failure to serve notice on more than three quarters of
Council Members will invalidate any meeting. A notice wiill be presumed to have been
served 48 hours after it was posted.

Save in an emergency, an agenda shall be sent to each Councit Member so as to arrive no
iater than 5 days in advance of each meeting and supporting papers, whenever possibie,
shall accompany the agenda. Minutes of the previous Meeting will be circulated with the
papers for approval and this will be a specific agenda item.

Before any meeting of the Members’ Council which is to be held in public, a public notice of
the time and place of the meeting, and the public part of the agenda, shall be displayed at
the Trust's office at least three clear days before the meeting.

Setting the Agenda

4.4.1

442

The Members' Council may determine that certain matters shall appear on every agenda
for a meeting and shall be addressed prior to any other business being conducted.

A Council Member desiring a matter {0 be included on an agenda shall make his/her
reguest in writing to the Chair at least ten c¢lear days before the meeting. The request
should state whether the item of business is proposed to be transacted in the presence of
the public and should include appropriate supporting information. Requests made less than
ten clear days before a meeting may be included on the agenda at the discretion of the
Chair.

Petition
Where a petition has been received by the Trust the Chair shall include the petition as an item for
the agenda of the next meeting.

Chair of Meeting

4.6.1 The Chair is appointed in accordance with the Constitution (Annex 8 Appendix 4).

4.6.2 At any Members' Council meeting, the Chair, if present, shall preside.

4.6.3 If the Chair is absent from the meeting or is absent temporarity on the grounds of a
declared confiict of interest the Deputy Chair/Senior independent Director shall preside.

4.8.4 I the Deputy Chair/Senior Independent Director is absent from the meeting or is absent
temporarily on the grounds of a declared conflict of interest, such Council Member as the
Couricil Members that are present shall appoint, shall preside.

Hotions

471 A Council Member wishing o move or amend a motion shall send written notice of it to the

' Chair at least ten clear days before the meeting. Requests made less than ten days before
a meeting may be included on the agenda at the discretion of the Chair. This paragraph
shall not prevent any motion being moved during the meeting, without notice, on any
business mentioned on the agenda subject to SO 4.3.3.

4.7.2 A motion or amendment once moved and seconded, may be withdrawn by the proposer
with the concurrence of the seconder and the consent of the Chair.

4.7.3 Notice of a motion to amend or rescind any resolution (or the general substance of any
resolution) which has been passed within the preceding six calendar months, shall bear the
signature of the Councii Members who gave it and also the signature of four other Council
Members. When the Members' Council has disposed of any such motion it shall not be
competent for any Council Member, other than the Chair, to propose a motion to the same
effect within six months; however the Chair may do so if he/she considers it appropriate.

4.7.4 The mover of a motion shall have the right of reply at the close of any discussion on the
motion or any amendment thereto.

4.7.5 When a motion is under discussion or immediately prior to discussion it shall be cpenio a

Council Member to move:

{a) An amendment to the motion;

{b) The adjournment of the discussion or the meeting;

{c) That the meeting proceed io the next business;

(d) The appointment of an ad hoc committee to deal with a specific item of
business;
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4.8

4.9

4.10

4.1

4.12

4.12

{e} That the motion be now put.

No amendment to the mation shali be admitted if, in the opinion of the Chair of the meeting,
the amendment negates the substance of the mofion.

4.7.6  Emergency Motion

Subject to the agreement of the Chair and this Standing Order 4.7, a Council Member may
give written notice of an emergency motion after the issue of the notice of meeting and
agenda up to one hour before the time fixed for the meeting. The notice shall state the
grounds of urgency. At the Chair's discretion, the emergency motion shall be declared to
the Members' Council at the commencement of the business of the meeting as an
additional item included on the agenda. The Chair's decision to include the item shall be
final.

Chair's Ruling

Statements of Council Members made at meetings of the Members' Council shall be relevant to the
matter under discussion at the material time and the decision of the Chair of the meeting on
guestions of order, relevancy, regularity and any other matters shall be final.

Voting

491 Save as otherwise provided in the Constitution and/or the 2006 Act, if the Chair so
determines or if a Council Member requests, a question at a meseting shall be determined
by a majority of the votes of the Council Members present and voting on the question and,
in the case of any equality of votes, the Chair shall have a casting vote.

4.9.2 Al guestions 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 Council Members so request.

4.93 in no circumstances may an absent Gouncil Member vote by proxy. Absence is defined as
being absent at the time of the vote.

Minutes

4.10.1 The Minutes of the proceedings of a meeting shall be drawn up by the Trust Secretary and
submitied for agreement at the next ensuing meeting where the Chair presiding at it will
sign them.

4.10.2 No discussion shall take place upon the minutes except upon their accuracy or where the
Chair considers discussion appropriate. Any amendment 1o the minutes shall be agreed
and recorded at the next meeting.

Attendance
Council Members who are unable to attend a mesting shall notify the Secretary in advance of the
Meeting so that their apologies may be submitted.

Suspension of Standing Orders

4,12.1 Except where this would contravene any statutory provision or any direction made by
Monitor, any one or more of the Standing Orders may be suspended at any meeting,
provided that at least two-thirds of the Council Members are present, there is a majority of
Council Members who are members of the Public Constituency of the Trust, and that a
majority of those present vote in favour of suspension.

4.12.2 A decision to suspend the Standing Orders shall be recorded in the minutes of the meeting.

4.12.3 A separate record of matters discussed during the suspension of Standing Crders shall be
made and shall be available to the Chair and Council Members.

4.12.4 No formal business may be transacted while Standing Crders are suspended.
Variation and Amendment of Standing Orders
These Standing Orders shall be amended only if:

{a) a notice of motion has been given; and

{b) no fewer than half the total number of Council Members voted in favour of amendment;
and
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414

4.15

52

53

5.4

55

5.6

(c) at least two thirds of the total number of Council Members are present at the meeting;
and

{d} the variation proposed does not contravene a statutory provision or direction made by
Monitor; and

(e} Monitor has approved the amendment(s) in accordance with paragraph 38 of the
Constitution.

Record of Aftendance
The names of the Chair and Councll Members present al the meeting shall be recorded in the
minutes.

Quorum

4.15.1 No business shall be transacted at a meeting unless at least one third of the total number
of Council Members entitled to vote are present at the meeting with the majority of Council
Membars from the Public Constituency.

4.15.2 If at any meeting there is no quarum present within 30 minutes of the time fixed for the start
of the meeting, the meeting shall stand adjourned for five clear days and upon reconvening,
those present shall constitute a quorum.

415.3 If a Council Member has been disqualified from participating in the discussion on any
matter and/or from ather voting on any resclution by reason of the declaration of a conflict
of interest then he/she 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 next
business.

Committees

Subject to any direction and/or guidance of Monitor, the Members' Council may and, if directed by
Monitor, shall appoint committees of the Members' Council from time to time to assist it in the
proper performance of its functions under the Constitution and the Regulatory Framework,
consisting wholly or partly of members of the Members’ Council and the Board of Directors.

A committee appointed under Standing Order 5.1 may, subject to such directions as may be given
by Monitor or the Members' Council, appoint sub-committees consisting wholly or partly of
members of the Members’ Council and the Board of Directors.

These Standing Orders, as far as they are applicable, shall apply with appropriate alteration to
meetings of any committees established by the Members' Council with the term "Chair" to be read
as a reference to the chair ot the committee and the term "Member" fo be read as a reference to a
member of the committee as the context permits.

Each such committee shall have such terms of reference and powers and be subject to such
conditions as the Members' Council shall decide and shall be in accordance with the Regulatory
Framework and any direction or guidance issued by Monitor but the Members' Councii shail not
delegate to any committee any of the powers or responsibilities which are to be exercised by the
Members' Council at a formal meeting.

Where committees are authorised to establish sub-committees they may not delegate their powers
to the sub-committees unless expressly authorised by the Members' Gouncil.

Where the Members' Council determines that persons who are neither Council Members, nor
members of the Board of Directors nor Officers of the Trust, shall be appointed to a committes, the
terms of such appointment shall be determined by the Members' Council subject to the payment of
travelling expenses and other allowances being in accordance with such sum as may be
determined by the Board of Directors or Monitor.

Declarations of Interests and Register of Interests

Declaration of Interests
6.1.1  The Regulatory Framework and the Constitution require each Councit Member to disclose
to the other Council Members:
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6.2

6:1.:2

(a) any actual or potential interest, direct or indirect, which is relevant and material to the
business of the Trust, as described in Standing Order 6.2.1; and

(b) any actual or potential pecuniary interest, direct or indirect, in any contract, proposed
contract or other matter concerning the Trust, as described in Standing Orders 6.2.2
and 6.2.3; and

(c) any actual or potential family interest, direct or indirect, of which the Council Member is
aware, as described in Standing Order 6.2.5.

Such a declaration shall be made either at the time of the Council Member's election or
appointment or as soon thereafter as the interest arises, but within five clear days of
becoming aware of the existence of that interest, and in such manner as the Trust
Secretary may prescribe from time to time.

In addition, if a Council Member is present at a meeting of the Members' Council and has
an interest of any sort in any matter which is the subject of consideration, he or she shall at
the meeting and as soon as practicable after its commencement disclose the fact and shall
not vote on any question with respect to the matter.

Subject to Standing Order 6.2.4, if a Council Member has declared a pecuniary interest (as
described in Standing Orders 6.2.2 and 6.2.3) he or she shall not take part in the
consideration or discussion of the matter. At the time the interests are declared, they
should be recorded in the Members' Council meeting minutes. Any changes in interests
should be officially declared at the next relevant meeting following the change occurring.

This Standing Order 6 applies to any committee, sub-committee or joint committee of the
Members' Council and applies to any member of any such committee, sub-committee, or
joint committee (whether or not he or she is also a Council Member).

The interests of Council Members in companies likely or possibly seeking to do business
with the NHS should be published in the Trust's Annual Report. The information should be
kept up to date for inclusion in succeeding Annual Reports.

Nature of Interests
6.2.1 Interests which should be regarded as "relevant and material" are as follows and are to be

6.2.2

interpreted in accordance with guidance issued by Monitor:

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

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

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

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

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

(f) any connection with an organisation, entity or company considering entering into or
having entered into a financial agreement with the Trust, including but not limited to,
lenders or banks.

A Council Member shall be treated as having indirectly a pecuniary interest in a contract,
proposed contract or other matter, if:

(a) the individual, or a nominee of the individual’s, is a director of a company or other body,
not being a public body, with which the contract was made or is proposed to be made
or which has a direct pecuniary interest in the other matter under consideration; or

(b) he or she is a partner of, or is in the employment of a person with whom the contract
was made or is proposed to be made or who has a direct pecuniary interest in the other
matter under consideration.

6.2.3 A Council Member shall not be treated as having a pecuniary interest in any contract,

proposed contract or other matter by reason only:
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6.3

6.4

6.2.4

6.2.5

6.2.6

(a) of his or her membership of a company or other body, if he or she has no beneficial
interest in any securities of that company or other body; or

(b) of an interest in any company, body or person with which he or she is connected which
is s0 remote or insignificant that it cannot reasonably be regarded as likely to influence
a Council Member in the consideration or discussion of or in voting on, any question
with respect to that contract or matter; or

{c) of any travelling or other expenses or allowances payable to a Council Member in
accordance with the Constitution.

An interest in the securities of a company or other body shall for the purposes of sub-
paragraph 6.2.3 (b} above be regarded as remote or insignificant if:

{a) the total nominal value of those securities does not exceed £5,000 or one-hundredth of
the total nominal value of the issued share capital of the company or body, whichever is
the less, and

(b) if the share capital is of more than one class, the {otal nominal value of shares of any
one class in which he or she has a beneficial interest does not exceed one-hundredth
of the total issued share capital of that class.

A family interest is an interest of the spouse or partner or any parent, child, brother or sister
of a Council Member which if it were the interest of that Council Member would be a
personal interest or a pecuniary interest of the individual’s.

If Council Members have any doubt about the relevance or materiality of an interest, this
should be discussed with the Chair. Influence rather than the immediacy of the relationship
is more important in assessing the relevance of an interest. The interests of partners in
professional partnerships including General Practitioners should also be considered.

Exclusion in proceedings of the Members' Council

6.3.1

6.3.2

Subject to Standing Order 6.2.3, if a Council Member disclosed an interest pursuant to
Standing Order 6 to the other Council Members, he or she shall not take part in the
consideration or discussion of the matter or vote on any question with respect to it. At the
time the interests are declared, they should be recorded in the Members' Council meeting
minutes. Any change in interests should be officially declared at the next relevant meeting
following the change occurring.

During the course of a meeting, if a conflict of interest is established, the Council Member
cancerned should withdraw from the meeting and play no part in the relevant discussion or
decision.

Register of Interests

6.4.1

6.4.2

6.4.3

6.4.4

The Trust Secretary shall keep a Register of Interests of Council Members, which shall
contain the names of each Council Member, whether he or she has declared any interest,
and if so, the interest declared.

These details will be kept up to date by means of an annual review of the Register of
interest in which any changes to interests declared during the preceding twelve months will
be incorporated.

The Register of interest will be available to the public in accordance with the Constitution
and the Chief Executive will take reasonable steps to bring the existence of the Register of
Interest to the attention of the local population.

In establishing, maintaining and publicising the Register of Interest, the Trust shaill comply
with all guidance issued from time to time by Monitor.

Standards of Business Conduct

Each Council Member shall comply with the Trust's Code of Conduct and any guidance and
directions issued by Monitor, in particular the NHS Foundation Trust Code of Governance.

Appointments and Recommendations

A Councii Member shall not solicit for any person any appointment under the Trust or recommend
any person for such appointment but this paragraph of this Standing Order shall not preclude
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8.2

8.3

8.4

8.5

8.6

9.1
9.2

9.3

10.

11.
111

1.2

12.

121

12.2

Members from giving written testimonial of a candidate's ability, experience or character for
submission to the Trust in relation to any appointment.

Informal discussions outside appointments panels or committees, whether solicited or unsolicited,
should be declared to the panel or committee.

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

The Chair and every Council Member shall disclose to the Chief Executive or his or her delegated
officer any relationship between themselves and a candidate of whose candidature that Council
Member or Officer is aware. It shall be the duty of the Chief Executive or his or her delegated
officer to report to the Members' Council any such disclosure made.

On appointment, each Council Member should disclose to the Members' Council whether they are
related to any other Council Member or holder of any office in the Trust.

Where the relationship to another Council Member is disclosed, Standing Order 6 shall apply.

Confidentiality
All Council Members shall abide by the Trust’s policies on confidentiality and code of conduct.

A member of the Members' Council or an attendee on a committee of the Members' Council shall
not disclose a matter dealt with by, or brought before, the Members' Council without its permission.
or until the committee shall have reported to the Members' Council or shall otherwise have
concluded on that matter.

A Council Member or other attendee at a committee shall not disclose any matter dealt with by the
committee, notwithstanding that the matter has been reported or action has been concluded, if the
Members' Council or committee resolves that it is confidential.

Interface between the Members’ Council and the Board of Directors

The Members' Council will cooperate with the Board of Directors as far as possible in order to
comply with the Regulatory Framework in all respects and in particular in relation to matters set out
in the Constitution. In the event of a dispute arrangements are set out in Annex 8, Appendix 2,
paragraph 2.

Miscellaneous

The Trust Secretary shall provide a copy of these Standing Orders to each Council Member and
endeavour to ensure that each Council Member understands his or her responsibilities within these
Standing Orders.

If for any reason these Standing Orders are not complied with, full details of the non-compliance
and any justification for non-compliance and the circumstances around the non-compliance, shall
be reported to the next formal meeting of the Members' Council for action or ratification. All Council
Members have a duty to disclose any non-compliance with these Standing Orders to the Chair as
soon as possible.

Members’ Council: Declarations

A member of a Public Constituency standing for election as Council Member must make a
declaration for the purposes of Section 60(2) of the 2006 Act in the form specified below stating the
particulars of his/her qualification to vote as a member and that he/she is not prevented from being
a Council Member by virtue of paragraph 8 of Schedule 7 of the 2006 Act. It is an offence to
knowingly or recklessly make a statement or declaration in respect of Section 60(2) of the 2006 Act
which is false in material particular.

The specified form of declaration shall be set out on the nomination form referred to in the Model
Election Rules at Annex 4 and shall state as follows:

"I, the above named candidate, consent to my nomination and agree to stand for election to the
Members’ Council in the constituency indicated in Section 1 of this form. | also declare that | am a
member in that constituency.
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12.3

13.

1341

13.2

13.3

13.4

13.5

1, the above named candidate, hereby declare that | am not:

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

(b) a person who has macde a compaosition or arrangement with, or granted a trust deed for, his
creditors and has not been discharged in respect of it;

{c) a person who within the preceding 5 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 3 months (without the option of a fine} was imposed on him.

I confirm that to the best of my knowledge, the information provided on (or in connection with) this
form is accurate".

A Council Member elected to the Members' Council by the Public Constituency or Staff
Constituency may not for the purposes of Section 60(3) of the 2006 Act vote at a meeting of the
Members' Council unless within the period since his/her election, he/she has made a declaration in
the form specified below stating which constituency he is a member of, and is not prevented from
being a member of the Members' Council by paragraph 8 of Schedule 7 to the 2006 Act:

"I declare that | am a member of the Public Constituency or Staff Constituency and am eligible fo
vote at a meeting of the Members' Council, and that | am not debarred from voting by any of the
provisions in paragraph 8 of Schedule 7 to the 2006 Act".

Nominated Lead Membetr

The Members' Council shall nominate one of its Council Members as the nominated lead Council
Member.

The Nominated Lead Member shall provider his/her contact details to Monitor and continue to
update Monitor and the Members' Council with their contact details as and when they change.

The role of the Nominated Lead Member is 1o facilitate direct communication between Monitor and
the Members' Council in the limited circumstances where it may not be appropriate to communicate
through the normal channels.

The Nominated Lead Member shall take steps to understand Monitor's role, the available guidance
and the basis on which Monitor may take regulatory action.

In the event that an individual Council Member wishes to make contact with Moniter, this contact
with by through the Nominated Lead Member.
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Introduction

These Standing Orders for the practice and procedures of the Board of Directors are the standing orders
referred to in paragraph 26 of the Constitution.

1. Interpretation

The definition and interpretation of words and expressions contained in these Standing Orders are
as set out at paragraph 39 of the Constitution,

2 Composition of Board of Direciors

21 Subject to Standing Order 2.2, the composition of the Board will be in accordance with the
Constitution and will include:

= the non-executive Chair of the Trust;
« ypto seven other Non-Executive Directors; and

= upto seven Executive Directors, including:

» the Chief Executive (Accounting Officer);
¢ the Finance Director;
¢ aregistered medical practitioner or a registered dentist;

* aregistered nurse or a registered midwife.

22 The Board of Directors shall at ali times be constituted so that the number of Non-Executive
Directors (excluding the Chair) equals or exceeds the number of Executive Directors.

3. Roie of Members of the Board

The Board will function as a corporate decision-making body. Executive and Non-Executive
Directors will be full and equal members of the Board. Their role as members of the Board will be to
consider the key strategic and managerial issues facing the Trust in carrying out its statutory and
other functions.

4. Meetings

4.1 Calling of Meetings
4.1.1 Ordinary meetings of the Board of Directors shall be held at regular intervals at such
times and in such places as the Board of Directors may determine. Board meetings shall
be held in private but the whole or any part of a meeting may be held in public if the
Board so resolves. ‘

4.1.2 The Chair may call a mesting of the Board at any time.

]

]

4.1.3 One third or more Directors of the Board may reguisition a meeting in writing. If the Chair 1
refuses, or fails, to call a meeting within seven clear days of a requisition being

presented, the Directors signing the requisition may forthwith call a meeting. l

|

4.2 Notice of Meetings
4.2.1 Before each meeting of the Board, a notice of the meeting, spacifying the business
proposed to be transacted at it, and signed by the Chair or by an Officer of the Trust
authorised by the Chair to sign on his/her behalf, shall be delivered to, or sent by post to
the usual place of residence of every Director, so as to be available to them at least five
clear days before the meeting save in the cage of emergencies.

4.2.2 In the case of a meeting called by Directors in default of the Chair calling the meeting, the
notice shall be signed by those Directors.

4.2.3 Failure to serve notice on more than three Directors will invalidate any meeting. A notice
will be deemed to have been served 48 hours after it was posted.
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4.2.4 Before any meeting of the Board which is to be held in public, a public notice of the time
and place of the meeting, and the public part of the agenda, shall be displayed at the
Trust's office at least three clear days before the meeting.

Agendas and Supporting Papers

Save in an emergency, an agenda shall be sent to each Director so as to arrive with each Director
no later than 5 days in advance of each meeting and supporting papers, whenever possible, shall
accompany the agenda. Minutes of the previous Meeting will be circulated with the papers for
approval and this will be a specific agenda item.

Petition

Where a petition has been received by the Trust the Chair shall include the petition as an item for
the agenda of the next meeting.

Motions

7.1 A member of the Board wishing to move or amend a motion shall send written notice of it to the
Chair at least ten clear days before the meeting. Requests made less than ten days before a
meeting may be included on the agenda at the discretion of the Chair. This paragraph shall not
prevent any motion being moved during the meeting, without notice, on any business
mentioned on the agenda subject to Standing Order 7.5.

7.2 A motion or amendment once moved and seconded, may be withdrawn by the proposer with
the concurrence of the seconder and the consent of the Chair.

7.3 Notice of a motion o amend or rescind any resolution {or the general substance of any
resolution) which has been passed within the preceding six calendar months, shall bear the
signature of the Director who gave it and also the signature of four other members of the Board.
When the Board has disposed of any such motion it shall not be competent for any member of
the Board, other than the Chair, to propose a motion to the same effect within six months;
however the Chair may do so if he/she cansiders it appropriate.

7.4 The mover of a motion shall have the right of reply at the close of any discussion on the motion
or any amendment thereto,

7.5 When a motion is under discussion or immediately prior to discussion it shall be open to a
Girector to move;

f)y An amendment to the motion;

g} The adjournment of the discussion ot the meeting;

h}) That the meeting proceed to the next business;

i) The appointment of an ad hoc committee to deal with a specific item of
business;

iy That the motion be now put.

No amendment to the motion shall be admitted if, in the opinion of the Chair of the meeting, the
amendment negates the substance of the motion.

(
(
(
(

7.6 Emergency Motion

Subject to the agreement of the Chair and this Standing Order 7, a Director may give written
notice of an emergency motion after the issue of the notice of meeting and agenda up to one
hour before the time fixed for the meeting. The notice shall state the grounds of urgency. At the
Chair's discretion, the emergency motion shall be declared to the Board at the commencement
of the business of the meeting as an additional item included on the agenda. The Chair's
decision to include the item shall be final.

Voting

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

8.2 Save as provided in the Constitution, every question put to a vote at a meeting shall be
determined by a majority of the votes of the Directors present and voting on the question.
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10.

11.

12,

13.

14.

15.

16.

17.

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

8.4 In the case of an equal vote, the Chair or such other person presiding at the meeting shall
have a second, and casting vote,

Atiendance

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

Quorum

13.1  The guorum of a meeting will be at least half of the whole number of members of the Board
{including at least one Nan-Executive Director and one Executive Director).

10.2  If a member of the Board has been disqualified from participating in the discussion on any
matter and/or from voting on any resolution by reason of a declaration of a conflict of
interest that person 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 next
business.

10.3  The requirement in Standing Order 10.1 above for a least one Executive Director to form
part of the guorum shall not apply where the Executive Directors are excluded from a
meeting.

Chair

The Chair is appointed in accordance with the Constitution (Annex 8 Appendix 4} and shall be
responsible for the operation of the Board of Directors (and Members’ Council), and chair all Board
of Directors (and Members' Council) meetings when present.

Appointment of the Deputy Chait and Senior Independent Director

121 Beputy Chair - the Members’ Council at a general meeting may appoint one of the Non-
Executive Directors to be Deputy Chair.

Where the Chair dies or ceases to hold office, or where he or she is unable to perform his
or her duties as Chair owing to illness, conflict of interest or any other cause, the Deputy
Chair shall act as Chair and perform the Chair's duties until a new Chair is appointed or the
exisfing Chair resumes his or her duties, as the case may be.

12,2  Senior Independent Director - the Board (in consultation with the Members’ Council) may
appoint a Non-Executive Director as the Senior Independent Director who shall perform the
role set out in the NHS Foundation Trust Code of Governance

Executive Directors

Executive Directors are appointed in accordance with the Constitution (Annex 8 Appendix 4) and
shall exercise their authority within the terms of these Standing Orders, the Standing Financial
Instructions and the Scheme of Reservation and Delegation.

Chief Executive

The Chief Executive shall be responsible for the averall performance of the executive functions of
the Trust and is the Accounting Officer for the Trust.

Finance Director

The Finance Director shall be responsible for the provision of financial advice to the Trust and for
the supervision of financial control and accounting systems.

Non-Executive Directors

The Non-Executive Directors shall not be granted nor shall they seek to exercise any individual
executive powers on behalf of the Trust.
Chair's ruling
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18.

19.
181

19.2

The decision of the Chair of the meeting on questions of order, relevancy and regularity (including
procedure on handling motions} and his or her interpretation of the Standing Orders and Standing
Financial Instructions, at the mieeting, shall be final.

Arrangements for the Exercise of Trust Functions by Delegation

18.1

18.2

18.3

18.4

18.5

18.6

18.7

Scheme of Reservation and Delegation

The Chief Executive shall prepare a Scheme of Reservation and Delegation identifying
matters that shall be reserved and those to be delegated which shall be considered and
approved by the Board.

Delegation of Function to Committees, Officers or other bodies.

Subject to the Regulatory Framework and such guidance, if any, as may be given by
Maonitor, the Board of Directors may make arrangements on behalf of the Trust for the
exercise of any of its functions by a formally constituted commitiee, sub-committee, or an
Officer of the Trust; in each case subject to such restrictions and conditions as the Board of
Directors think fit.

Delegation to Committees

The Board shall agree from time to time to the delegation of executive powers to be
exercised by committees, or sub-commitiees, which it has formally constituted in
accordance with the Constitution, the Terms of Authorisation, binding guidance issued by
Monitor and the 2006 Act. The Constitution and terms of reference of these committees, or
sub-commitiees and their specific executive powers shall be approved by the Board in
respect of its sub-commitiees.

Scheme of Delegation

The Chief Executive shall prepare a Scheme of Delegation identifying his/her proposals
which shall be considered and approved by ithe Board. The Chief Executive may
periodically propose any amendment to the Scheme of Delegation which shall be
considered and approved by the Board.

Delegation to Officers

Those functions of the Trust which have not been retained as reserved by the Board or
delegated to other committee or sub-committee shall be exercised on behalf of the Trust by
the Chief Executive. The Chief Executive shall determine which functions he/she will
perform personally and shall nominate Officers to undertake the remaining functions for
which he/she will stil retain accountability to the Trust.

Discharge of the Direct Accountability

Nothing in the Scheme of Reservation and Delegation shall impair the discharge of the
direct accountability to the Board of the Finance Director o provide information and advise
the Board in accordance with statutory requirements or any requirements of Monitor.

Duty to report non-compliance with Standing Orders and Standing Financial
Instructions

i for any reason these Standing Orders are not complied with, {ull details of the non-
compliance, and the circumstance around the non-compliance, shall be reported to the next
formal meeting of the Board for action or ratification. All members of the Board and Officers
have a duty to disclose any non-compliance with these Standing Orders to the Trust
Secretary as soon as possible.

Appointment of Committees and Sub-Committees

Appointment of Committees and Sub-Committees

Subject to the paragraph 3.3 of the Constitution and such directions and guidance as may be
issued by Monitor from time to time, the Board may appoint committees of the Board consisting of
one or more members of the Board,

A committee appointed under this Standing Order may, subject to such directions and guidance as
may be issued by Monitor or the Board, appoint sub-commitiees.

Applicability of Standing Orders and Standing Financial Instructions to Committees and
Sub-Committees
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19.3

19.4

19.5

19.6

18.7

19.8

20.

21.

22.

23.

The Standing Orders and Standing Financial Instructions of the Trust, as far as applicable, shall as
appropriate apply to meetings and any committees and sub-committees established by the Board.
In which case the term "Chair" is to be read as a reference to the Chair of the committee or sub-
committee as the context permits, and the term "member of the Board" is to be read as a reference
to a member of the committee or sub-committee also as the context permits.

Delegation of powers by Committees to Sub-Commitiees
Where commitiees are authorised to establish sub-committees they may not delegate executive
powers to the sub-committees unless expressly authorised by the Board.

Terms of Reference of Committee

Each such committee or sub-committee shall have such terms of reference and powers and be
subject to such conditions as the Board shall decide. Such terms of reference shall be in
accordance with the Regulatory Framework and any directions and guidance issued by Monitor.

Approval of Appointments to Committees
Subject to Standing Order 19.6, the Board shall approve the appointments o each of the
committees which it has formally constituted.

Appointments for Statutory Functions

Where the Board is required by the Constitution, by any applicable statute or regulations or by any
directions or guidance issued by Monitor to appoint persons to a committee to undertake statutory
functions, and where such appointments are to operate independently of the Board, such
appointments shall be made in accordance with the Constitution or such applicable statute or
regulations or such directions or guidance issued by Monitor.

Committees established by the Board
The commiltees established by the Board are:

19.7.1 Audit & Assurance Committee;
19.7.2 Bemuneration and Nominations Commitiee;
19.7.3 Charitable Funds Committee; and

19.7.4 where so required, a committee to act as a joint special committee with a committee of the
Members' Council for the purpose of resolving disputes between the Members' Council and
the Board in accordance with the Dispute Resolution Procedure.

Other Committees and Sub-Committees
The Board may also establish such other committees and sub-committees as required to discharge
the Board's responsibilities.

Declarations of Interest and Register of interests

The Constitution, the 2006 Act and the Code of Conduct and Accountability require Directors to
declare interests which are relevant and material to the NHS board of which they are a director. All
existing Directors should declare such interests. Any Directors appointed subsequently should do
S0 on appointment.

The principles as set out for Members in Annex 6 paragraph 6 apply equally to members of the
Board of Directors with the term "Members' Council" to be read as a reference to the Board and the
term "Member" {o be read as a reference to a member of the Board as the context permits.

Custody of Seal
The Common Seal of the Trust shall be kept by the Trust Secretary in a secure place.

Register of Sealing

An entry of every sealing shall be made and numbered consecutively in a register provided for that
purpose recording the persons who shall have approved and authorised the document and those
who attested the seal. A report of all sealings shall be made to the Board at least quarterly. (The
report shaill contain details of the seal number, a description of the document and the date of
sealing).

Sealing of Documents

The Common Seal of the Trust shall not be fixed to any documents unless the sealing has been
authorised by a resolution of the Board which expression includes, by virtue of the resolution of the
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24,

25.

26.

27.

28.

Board adopting these Standing Orders, documents approved for sealing by the Chair and either the
Chief Executive or another Executive Director.

Signature of Documents

The Chief Executive or nominated officers shall be authorised, by resolution of the Board, to sign on
behalf of the Trust any agreement or other document not requested to be executed as a deed, the
subject matter of which has been approved by the Board or any committee or sub-committee with
delegated authority.

Suspension of Standing Orders

Except where this would contravene any statutory provision, or guidance issued by Monitor any one
or more of the Standing Orders may be suspended at any meeting, provided the meeting is
quorate.

Confidentiality

All Members of the Board of Directors shall abide by the Trust’s policies on confidentiality and code
of conduct.

Interface Between the Board of Directors and the Members’ Council

The Board will cooperate with the Members’ Council as far as possible in order to comply with the
Regulatory Framework in all respects and in particular in relation to matters set out in the
Constitution. In the event of a dispute arrangements are set out in Annex 8, Appendix 2, paragraph
2.

Standing Orders to be given to Members of the Board and Officers

It is the duty of the Chief Executive to ensure that existing members of the Board and Officers and
all new appointees are notified of and understand their responsibilities within Standing Orders and
Standing Financial Instructions. Updated copies shall be issued to staff designated by the Chief
Executive.

53



1.1

2.2

ANNEX 8 ~ FURTHER PROVISIONS
Appendix 1 - Membership
Membership

Representative Membership

1.1 The Trust shall at all times strive to ensure that, taken as a whole, its actual membership is
representative of those eligible for membership. To this end:

The Trust shall at all times have in place and pursue a membership strategy which shall be
approved by the Members' Council and shall be reviewed by them from time to time and at
least every three years.

1.2 The Members' Council shall present to each annual members meeting:

(a) A report on steps taken to secure that, taken as a whole, the actual
membership of its constituencies and the classes of constituencies is
representative of those eligible for such membership;

(b) The progress of the membership strategy;
{c) Any changes tc the membership strategy.

Membership Criteria

Disqualification from membership of the Trust
21.1  Aperson may not be a member of the Trust if they are under 16 years of age.

2.1.2 A person may not become or remain a member of the Trust if he/she has demonstrated
aggressive or violent behaviour at any hospital and following such behaviour he/she has
been asked to leave, has been removed or excluded from any hospital in accordance with
the relevant Trust policy for withhaoiding treatment from violent/aggressive patients.

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

2.1.4 Any person involved in an incident of violence against Trust's hospitals, facilities,
employeses, or registered volunteers, Particularly ‘Red Carded’ patients (‘Excluded patients’
who are violent or abusive} under Trust's Procedure for Care Policy.

2.1.5 A person may not become or remain a member of the Trust if they have been removed as
a member from ancther NHS Foundation Trust.

2.1.6 A person may not become or remain a member of the Trust if they are deemed to have
acted in a manner contirary to the interests of the Trust.

2.1.7 Where the Trust is on notice that a member may be disqualified from membership, or may
no longer be eligible to be a member the Secretary shall give the member 14 days’ written
notice to show cause why his/her name should not be removed from the register of
members. On receipt of any such information supplied by the member, the Secretary may,
if he/she considers it appropriate, remove the Member from the register of members. inthe
event of any dispute the Secretary shall refer the matter to the Members' Council to
determine.

2.1.8 All members of the Trust shall be under a duty to notify the Secretary of any change in their
particulars, which may affect their entitlement as a member.

Expulsion from membership of the Trust

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

{a) Any member may complain to the Secretary that another member has acted in a way
detrimental to the interests of the Trust, or is otherwise disqualified as set out in paragraph 2
above.
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(b) If a complaint is made, the Members’ Council may itself consider the complaint, having taken
such steps as it considers appropriate, to ensure that each member’s point of view is heard and
may either:

i) dismiss the complaint and take no further action; or

ii) arrange for a resolution to expel the member complained of to be considered at the
next meeting of the Members’ Council.

2.3 Termination of Membership

A member shall cease to be a member on:
2.3.1 death;
2.3.2 resignation by notice in writing to the Secretary;

2.3.3 ceasing to fulfil the requirements of paragraphs 6 or 7 of the Constitution, as the case may
be.

Voting at Members' Council elections

A member may not for the purpose of Section 60(1) of the 2006 Act, vote at an election for a public
Council Member or staff Council Member unless within the period specified he has made a
declaration in the specified form stating the particulars of his qualification to vote as a member of a
constituency, or class, or Area within a constituency for which an election is being held. No
member may make a statement of declaration which is false in material particular; this is an offence
in respect of Section 60(1) of the 2006 Act for public members and Trust procedures apply for staff
members.
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Annex 8: Appendix 2

Dispute Resolution Procedures

1. Bispute: General

1.1

1.2

In the event of an unresolved dispute, which arises out of this Gonstitution between the Trust and:
(a) a member; or

(b} any person aggrieved who has ceased to be a member within the six months
prior to the date of the dispute; or

{(c) any person bringing a claim under this Constitution; or
{d) an office-holder of the Trust.

The issue is to be submitled to an arbitrator agreed by the parties. The arbitrator's decision will be
binding and conclusive on all parties.

Any person bringing a dispute must, if required to do so, deposit with the Foundation Trust a
reasonable sum (not exceeding £250) to be determined by the Members' Council and approved by
the Secretary. The arbitrator will decide how the costs of arbitration will be paid and what should be
done with the deposit.

2. Dispute: Members’ Council and the Board of Directors

2.1

2.2

2.3

24

In the event of dispute between the Members’ CGouncil and the Board of Direclors:

in the first instance the Chair on the advice of the Trust Secretary, and such other advice as the
Chair may see fit {o obtain, shall seek to resolve the dispute;

If the Chair is unable to resolve the dispute he/she shall refer the dispute to the Trust Secretary who
shall appoint a joint special committee constituied as a committee of the Board of Directors and a
committee of the Members’ Council, both comprising equal numbers, to censider the circumstances
and to make recommendations to the Members’ Council and the Board of Directors with a view to
resolving the dispute;

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

Where a Council Member is declared ineligible or disqualified from office or his term of office as a
Council Member has been terminated (otherwise that as a consequence of his own resignation)
and that person disputes the decision, he shall as soon as reasonably practicable be entitled to
refer the matter to an independent assessor agreeable to both parties who will consider the
evidence and conclude whether the proposed removal is reasonable or otherwise.
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Annex 8: Appendix 3
Legal Issues

indemnity Insurance

The Trust may purchase indemnity insurance cover for Council Members, Directors and the Trust
Secretary, who have acted honestly and in good faith. They will not be required to meet out of their
personal resources, any personal civil liability incurred in the execution or purported execution of
their functions save where they have acted recklessly.

Checking Process: Council Members and Non Executive Directors

Council Members and Non Executive Directors will be subject to a checking process at the time of
election/appointment, this will involve Criminal Records Bureau (CRRB) checks and a medical
undertaken by the Trust's Occupational Health Department. NB: Executive Directors undergo these
checks as part of the Trust recruitment process.

Review of Trust Documents

As part of its commitment to good governance, the Trust will undertake regular reviews of all its
documentation. Any change/amendment will be considered by the appropriate Board/Commitiee
within the Trust and be submitted to Monitor where appropriate.

Amendment of the Constitution

Subject to paragraph 38 of the Constitution, the Trust may make amendments to this Constitution
with the approval of Monitor.

No proposal for the amendment of this Constitution shall be put before Monitor unless it has been
approved by the Board of Directors who shall have consulted with the Members' Council before so
doing save that any amendment to the Members' Council Standing Orders shall also require the
provisions in Annex 6, paragraph 4.12 to be met

Interpretation

in the event of a question arising about any ambiguity, meaning or internal inconsistency within this
Constitution or about any matter not provided for by the Constitution the Board shall have
jurisdiction to determine that question and its decision shall be binding.

57




1.1

1.2

Annex 8: Appendix 4

Appointment of Chair and Non-executive Directors

Initial (first) Appointments

The Members' Council shall appoint as the initial Chair and Non-Executive Directors of the
Trust, the chair and non-executive directors of the Applicant NHS Trust for the un-expired
period of their respective terms of office as chair or non-executive director of the Applicant NHS
Trust, or twelve months whichever is the longer unless they notify the Members’ Council that
they do not wish to be appointed.

Arrangements for Appointments after Initial (first) Appointment

Subject to the provisions of paragraph 1.1 of Appendix 4 above, the process for appointing new
Non-Executive Directors and the Chair will be as follows:

1.21

1.2.2

1.2.3

1.24

1.2.5

1.2.6

1.2.7

subject to paragraphs 1.2.2, the Chair and other Non-Executive Directors are to be
appointed by the Members' Council following a process of open competition. Subject to
Paragraph 2 below, the current Chair or a Non-Executive Director may stand for
reappointment.

on the first renewal of the appointment of a Non-Executive Director, the Members'
Council will appoint a Nominations Committee to determine whether the retiring Non-
Executive Director may be reappointed without a process of open competition. If the
Nominations Committee does not consider the reappointment appropriate, then a
suitable replacement will be identified in accordance with paragraphs 1.2.3 and 1.2.4
below;

six months before the end of the term of office of the Chair or a Non- Executive Director
(as the case may be), the Members' Council will appoint a Nominations Committee to
seek a suitable replacement. The Nominations Committee will be constituted in
accordance with paragraphs 1.2.5 and 1.2.6 below;

notwithstanding the provisions of paragraph 1.2.3 above, the Nominations Committee
shall seek, by way of open advertisement and other means, candidates for office and
assess and select for interview such candidates as are considered appropriate and in
doing so the Committee shall be at liberty to seek advice and assistance from persons
other than members of the Committee, including (without limitation) the Members'
Council and the Board of Directors;

the Nominations Committee will make recommendations to the Members’ Council,
including recommendations about pay (consulting external professional advisers to
market-test the remuneration levels of the Chair and other Non-Executive Directors at
least once every three years and when they intend to make a material change to the
remuneration of a Non-Executive Director), and it is the Members' Council who shall
resolve in a general meeting to appoint such candidate or candidates (as the case may
be) as it considers appropriate and in reaching its decision it shall have regard to the
views of the Board of Directors and of the Nominations Committee as to the suitability
of the available candidates and the remuneration and allowances and other terms and
conditions of office;

the Nominations Committee for the Chair will consist of three Public Members, one
Staff Member, and one appointed Council Member. If the number of Council Members
prepared to serve on the Nominations Committee is greater than the number of places
available, the committee members will be selected by election by their peer Council
Members. In the case of the nomination and selection of the Chair, the Nominations
Committee shall be chaired by the Deputy Chair. Each member of the Nominations
Committee will have one vote in terms of voting on making a recommendation to the
Members' Council as to potential candidates for appointment;

the Nominations Committee for the Non-Executive Directors will consist of the Chair,
one Public Member, one Staff Member, and one appointed Council Member. The Chief
Executive will attend in an advisory capacity only. If the number of Council Members
prepared to serve on the Nominations Committee is greater than the number of places
available, the committee members will be selected by election by their peer Council
Members. The Chair will chair the Nominations Committee. Each member of the
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Nominations Committee will have one vote in terms of voting on making a
recommendation to the Members' Council as to potential candidates for appointment;

1.2.8 the Nominations Committees constituted under paragraphs 1.2.5 and 1.2.6 above will
be supported by appropriate advice from the Trust's Director for Human Resources;

1.2.9 all appointments will be made in accordance with the Human Resources policies of the
Trust.

1.3 The Members' Council wilt not consider nominations for membership of the Board of Directors

2.

2.1

other than those made by the appropriate Nominations Committee.
Term of Office of Chair and Non-Executive Directors

Subject to Paragraph 1.1 above, Non-Executive Directors, including the Chair, shall be
appointed by the Members' Council for specified terms at intervals of no more than three
(3} years. Any term beyond six (6) years (e.g. two three year terms) shall be subject to
particutarly rigorous review and shall take info account the need for progressive refreshing
of the Board. Non-Executive Directors may in exceptional circumstances serve longer then
six {B) years but in such circumstances shall be subject to annual re-appointment.
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AUTHORISATION OF UNIVERSITY HOSPITAL SOUTHAMPTON NHS FOUNDATION
TRUST

PRIVATE HEALTH CARE

in 2002/03 the proportion of the total patient income derived from private health charges was
2.0%Pursuant to section 44 of the Act and Condition 10 of this Authorisation the proportion
of total income of the Trust in any financial year derived from private charges shall not be
greater than 2.0%.

DEFINITION:

Private patient income

Total patient
related income
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AUTHORISATION OF UNIVERSITY HOSPITAL SOUTHAMPTON NHS FOUNDATION
TRUST

PRUDENTIAL BORROWING LIMIT

Pursuant to section 46 of the Act and the Prudential Borrowing Code, the Prudential
Borrowing Limit for the year 2011/12 is the sum of the following:

(i Maximum cumuiative long term borrowing (Tier 1); £56.9 million;
and

(i) Approved working capital facility: not to exceed £39 million.
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Schedule 6

Information

Full details of the information which the Trust shall disclose to Monitor directly and to any
third parties as may be specified by the Secretary of State and as may be varied from time to
time are set out on Monitor's website at www.monitor-nhsft.gov.uk.




Schedule 6

Mandatory Information Provision (Edition: September 2011)

Last updated: 16 Septembert 2011

Mon@r

Independent Regulator
of NHS Foundation Trusts

_ Approval Number | raquester | _ Information Request [ vatatrom |“"’W.'a°." Collecion T~ pequiredtrom
____Ongoing Collections
|rocr/oR/0015/FTE/001 DH In-patients detained in hosptal and patients on supervised community treatment 01-Dec-04 Interim Annual Mental Health Trusts
under the MH Act 1983
ROCR/OR/0017/FT6/002 DH Mental Health Minimum Dataset (MHMDS) 01-Dec-04 17-Oct-11  Annually Mental Health trusts
ROCR/OR/0018/FT6/002 DH National Cancer Dataset Waiting Times Subset 01-Dec-04 Interim Quarterly Acute Trusts
ROCR/OR/0037/FT6/006MAND DH Mandatory Surveillance of Healthcare Associated Infection 01-Jan-04 05-Sep-12  Annual Acute Trusts
ROCR/OR/0042/FT6/008 DH Estates Return Information Collection (ERIC) [FT Version Only] 01-Dec-04 21-Mar-12  Annual Acute Trusts and Mental Health Trusts
ROCR/OR/0064/FT6/003 DH KC65 - Colposcopy clinics, referrals, treatments and outcomes 01-Dec-04 Interim Annual Acute Trusts
ROCR/OR/0067/FT6/010 DH Emergency Pressures — Situation Report (SITREP) (Updated weekly version only) 01-Dec-04 Interim Weekly Acute Trusts
ROCR/OR/0071/FT6/006 DH Reference Costs Database 01-Dec-04 Interim Annual Acute Trusts and Mental Health Trusts
ROCR/OR/0076/FT6/003 DH KC61 Pathology Laboritories Cervical Cytology and Outcomes 01-Apr-07 Interim Annual Acute Trusts
ROCR/OR/0080/FT6/003MAND DH/HPA  Summary of Genito-Urinary Medicine Clinics (GUMCAD) 01-Dec-04 22-Jun-12  Quarterly Acute Trusts
ROCR/OR/0084/FT6/002MAND DH Quarterly Monitoring Accident and Emergency (QMAE) 01-Dec-04 Interim Quarterly Acute Trusts
ROCR/OR/0085/FT6/008 DH Annual HCHS medical and dental workforce census 01-Dec-04 Interim Annual Acute Trusts and Mental Health
ROCR/OR/0086/WEIS/FT6/009 DH Annual HCHS non-medical workforce census 01-Dec-04 Interim Annual Acute Trusts and Mental Health Trusts
ROCR/OR/0110/FT6/003 DH Central Alerting System (Safety Alert Broadcast Register) 01-Dec-04 Interim As required Acute Trusts and Mental Health Trusts
ROCR/OR/0117/FT6/002 DH Defects and Failure reporting system 01-Dec-04 Interim As required Acute Trusts and Mental Health Trusts
ROCR/OR/0129/FT6 Manitor Annual Plan 01-Dec-04 31-Dec-11  Annual Acute Trusts and Mental Health Trusts
ROCR/OR/0130/FT6 Maonitor Annual Accounts (unaudited) 01-Dec-04 31-Dec-11  Annual Acute Trusts and Mental Health Trusts
ROCR/OR/0131/FT6 Monitor Audited annual accounts/report 01-Dec-04 31-Dec-11  Annual Acute Trusts and Mental Health Trusts
ROCR/OR/0132/FT6 Monitor Reconciliation between annual plan and audited accounts 01-Dec-04 31-Dec-11  Annual Acute Trusts and Mental Health Trusts
ROCR/OR/0133/FT6 Monitor Quarterly Financials 01-Dec-04 31-Dec-11  Depends on risk  Acute Trusts and Mental Health Trusts
ROCR/OR/0134/FT6 Monitor Exception Reports 01-Dec-04 31-Dec-11  As required Acute Trusts and Mental Health Trusts
ROCR/OR/0163/FT6/002 DH Critical Care Minimum Data Set 09-Nov-05 Interim Weekly Acute Trusts
ROCR/OR/0168/FT6/003 DH Diagnostics Waiting Times & Activity Data Collection (DM01/DiagCens) 09-Mar-06 Interim Monthly Acute Trusts
ROCR/OR/0184/FT6/001 DH Neanatal Critical Care Minimum Dataset (NCCMDS) 01-Jun-09 Interim As required Acute Trusts
ROCR/OR/0186/FT6/003 DH Referral to Treatment (RTT) - Data to support delivery of 18 weeks 01-Apr-07 Interim Monthly Acute Trusts and Mental Health Trusts
ROCR/OR/0198/FT6/001MAND DH Integrated Drug Treatment System for prisons Clinical Activity 03-Apr-07 Interim Annual Mental Health Trusts
ROCR/OR/0220/FT6/001 DH National Cancer Registration Dataset 01-Jan-08 Interim Manthly Acute Trusts
ROCR/OR/0222/FT6/002 DH Emergency Continuity Business Preparedness (formally part of ERIC) 01-Jan-08 14-Dec-11  Annual Acute Trusts and Mental Health Trusts
ROCR/OR/0230/FT6/MAND DH Quarterly Monitoring Cancelled Operations (QMCQ) 01-Dec-04 Interim Quarterly Acute Trusts
ROCR/OR/0276/FT6/000 DH Venous Thromboembolism (VTE) Prevention 24-Mar-10 31-Jul-12  Asreauired Acute Trusts
ROCR/OR/2079/FT6/001MAND DH Accident & Emergency Clinical Quality Indicators 03-Feb-11 02-Feb-12  Quarterly Acute Trusts
ROCR/OR/0281/FT6/000MAND DH Mixed Sex Accommodation (MSA) Monthly Return 09-Jun-11 30-Nov-11  Monthly Acute Trusts and Mental Health
ROCR/OR/2081/FT6/001PMAN DH Child and Adolescent Mental Health Services (CAMHS) Dataset 15-Feb-11 14-Feb-12  Monthly Mental Health trusts
ROCR/OR/2087/FT6/001PMAN DH Community Information Dataset 01-Jan-12 31-Dec-12  Monthly Trusts with Community services
ROCR/OR/2089/FT6/001MAND DH KA34 Performance and Clinical Quality Indicators for ambulance services 05-May-11 04-May-12  Monthly Ambulance Trusts
ROCR/OR/2090/FT6/001MAND DH NHS Cancer Patients' Experience Survey 1112 05-May-11 06-May-12  Annual Acute Trusts
ROCR/OR/2095/FT6/001STAT DH Abortion statistics 01-Jun-11 01-Jun-12  Monthly Acute Trusts
ROCR/OR/2099/FT6/001MAND DH Surplus Land for Housing 12-Dec-08 21-Jul-12 Annual Acute Trusts and Mental Health Trusts
ROCR/OR/2100/FT6/001MAND DH National Drug Treatment Monitoring 02-Jan-10 28-Jan-12  As required Acute Trusts and Mental Health Trusts
ROCR/OR/2103/FT6/001MAND DH Quarterly Activitv Flow 01-Jul-05 31-Mar-12  Quarterly Acute Trusts and Mental Health Trusts
ROCR/OR/2104/FT6/001STAT DH Public Procurement Contracts 23-Aug-11 23-Aug-12  Annual All Trusts
ROCR/OR/2107/FT6/001MAND DH Severe Influenza Surveillance System 02-Sep-11 31-Mar-12  Weekly Acute Trusts
ROCR/OR/2115/FT6/001MAND DH Sexual and Reproductive Health Activity Dataset 01-Dec-04  12-Sep-12  Annual Acute Trusts
e i Gne OFf Collections ’.
ROCR-Lite/10/2013/FT6PMAND coc Support for families with disabled children 24-Nov-10 24-Nov-11  One Off Only Acute trusts

Explanation

Abbreviations
CDS

DH

coc

HCHS

HES

~ Approval Number

Commissionina Data Sets
Department of Health

Care Quality
Hospital and

Commission
Community Health Services

Hospital Episode Statistics

List of amendments and addltlons made to Schedule 6 since the August 2011 release (v43)

HPA
NAO
NHSLA
NWCS
Interim

Please note: all the collections with an expiry date of "Interim" have had their licences extended on an interim basis pending the Fundamental Review of data collections

* Indicates the date at which the mandatory nature of the request expires, After this date the request will be removed from Schedule 6 unless the request is reapproved, Itis the
requester's responsibility to resubmit requests for reapproval at least four weeks before the approval expires.
Chanaes made in the past three months (and those items where dates have expired and Monitor is awaitina apolications for re-approval) are highliahted in red (see notes below).

Health Protection Aaency

National Audit Office

NHS Litiaation Authority

NHS-Wide Clearina Service

License granted an interim approval pending
Fundamental Review of data collections

~ Information Request

~ Changes Made

ROCR/OR/0037/FT6/006MAND
ROCR/OR/2099/FT6/001MAND
ROCR/OR/2103/FT6/001MAND
ROCR/OR/2104/FT6/001STAT

ROCR/OR/2107/FT6/001MAND
ROCR/OR/2115/FT6/001MAND

DH
DH
DH
DH
DH
DH

Mandatory Surveillance of Healthcare Associated Infection
Surplus Land for Housing

Quarterly Activity Flow

Public Procurement Contracts

Severe Influenza Surveillance System

Sexual and Reoroductive Health Activitv Dataset

Expired collections awaiting reapproval or discontinued

License renewed until 5 Sep 2012; "MAND" appended to ROCR ref

License extende
License extende

d to 21/7/12 and ref changed from ROCR/OR/0247/FT6
d to 31/3/12 and ref changed from ROCR/OR/0160/FT6/001

Mew statutory collection

New collection
License extende

d to 12/9/12. ROCR ref changed from ROCR/OR/0032/FT6/004

Approval Number | Requester | Information Request | Expired | Changes Made
ROCR/OR/0012/FT6/001 DH KH12 - Diagnostic Departments: Radiology, Nuclear Medicine and Medical 31-Jan-11 Approval period expired
ROCR/OR/0014/FT6/009 NWCS HES - Admitted Patient Care CDS - All Types 31-Dec-10 Approval period expired
ROCR/OR/0058/FT6/001 DH KC62 - Adult Screening Programme: Breast Screening (Screening Unit) 31-Mar-10 Approval period expired
ROCR/OR/0103/FT6/005 DH NHS Workforce Vacancy Survey 07-Apr-11 Approval period expired
ROCR/OR/0119/FT6/002 DH NHS Information Governance Assessment 14-Sep-10 In the ROCR process, awaiting more information on burden
ROCR/OR/0143/FT6/004 DH/HPA Genito-Urinary Medicine 48 Hour Access Garget (GUMAMM) 31-Oct-10 Awaiting submission from sponsor
ROCR/OR/0148/FT6/003 DH NHS Pension Scheme Contributions (ALB) 07-Apr-11 Approval period expired
ROCR/OR/0157/FT6/001MAND DH Monthly Activity Flow 30-Jan-10 In the ROCR process but on hold due to proposing changes
ROCR/OR/0176/FT6/002 DH National Capabilities Survey 07-Apr-11 Appraval period expired
ROCR/OR/0192/FT6/001 DH National Renal Dataset 30-Sep-10 In the ROCR process but on hold due to proposing changes
ROCR/OR/0262/FT6/000 DH Mandatory surveillance of healthcare associated infection (HCAI) - for 10-Sep-10 Awaiting submission from sponsor

orthopaedic suraical site infection

ROCR/OR/278/FT6/000MAND IC Paediatric Critical Care Minimum Dataset (PCCMDS) 07-Apr-11 Approval period expired
ROCR/OR/0005/FT6/003 DH KH03a - Open and Staffed Critical Care Beds 10-May-11 Approval period expired
ROCR-Lite/09/0035/FT6 DH NHS Cancer Patients' Experience Survey Programme (CPESP) 03-Mar-11 One-off collection discontinued
ROCR-LiLe,'OR,’UlQSfF[B;‘DEJ cQC Assessment of Existing Commitments and National Priorities 24-Feb-11 One-off collection discontinued




