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1. Interpretation and Definitions

Unless otherwise stated, words or expressions contained in this 
constitution shall bear the same meaning as in the National Health Service 
Act 2006.

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

The 2006 Act is the National Health Service Act 2006.

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

Terms of Authorisation are the terms of authorisation issued by Monitor under Section 35 of the 2006 Act.

The Accounting Officer is the person who from time to time discharges the functions specified in paragraph 25(5) of Schedule 7 to the 2006 Act.
Senior managers are defined as those officers, other than executive and non-executive directors, holding a position of significant influence over the management and direction of the organisation (as determined by the Chairman and the Chief Executive).
2. Name

The name of the Foundation Trust is University Hospitals Coventry and Warwickshire NHS Foundation Trust (the Trust).  

3. Principal purpose

The principal purpose of the Trust is the provision of goods and services for 
the purposes of the health service in England.  
4. Powers
4.1 The powers of the Trust are set out in the 2006 Act, subject to 

any restrictions in the terms of Authorisation.  
4.2 The powers of the Trust shall be exercised by the Board of 


Directors on behalf of the trust.

4.3 Any of these powers may be delegated to a committee of 


directors or to an executive director.

5. Membership and constituencies 

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

5.2 a staff constituency 
6. Application for membership

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

7. Public Constituency

7.1 An individual who lives in an area specified in Annex 1 

as an area for a public constituency may become or 


continue as a member of the Trust.  
7.2 Those individuals who live in an area specified as an area for 

any public constituency are referred to collectively as the 


Public Constituency.
7.3 The minimum number of members in each area for the 


Public Constituency is specified in Annex 1.  
8. Staff Constituency

8.1 An individual who is employed by the Trust under a contract of employment with the Trust may become or continue as a member of the Trust provided:
8.1.1 he is employed by the Trust under a contract of 


employment which has no fixed term or has a fixed 


term of at least 12 months; or

8.1.2 he has been continuously employed by the Trust under 

a contract of employment for at least 12 months.
8.2
Individuals who exercise functions for the purposes of the Trust, otherwise than under a contract of employment with the Trust, may become or continue as members of the staff constituency provided such individuals have exercised these functions continuously for a period of at least 12 months.  
8.3 Those individuals who are eligible for membership of the Trust by reason of the previous provisions are referred to collectively as the Staff Constituency.
8.4 The Staff Constituency shall be divided into 4 descriptions of individuals who are eligible for membership of the Staff Constituency, each description of individuals being specified within Annex 2 and being referred to as a class within the Staff Constituency.
8.5 The minimum number of members in each class of the Staff Constituency is specified in Annex 2.  
Automatic membership by default – staff 
8.6 An individual who is:

8.6.1 eligible to become a member of the Staff Constituency, 

and
8.6.2 invited by the Trust to become a member of the Staff 



Constituency and a member of the appropriate class 



within the Staff Constituency,
shall become a member of the Trust as a member of the Staff Constituency and appropriate class within the Staff Constituency without an application being made, unless he informs the Trust that he does not wish to do so.
9. Patient Constituency  
9.1 The Trust will not have a constituency specifically for patients.  
9.2 Patients will be encompassed within the Public Constituency. 
10.  Restriction on Membership
10.1
An individual who is a member of a constituency, or of a class within 
a constituency, may not while membership of that constituency or 
class continues, be a member of any other constituency or class.

10.2
An individual who satisfies the criteria for membership of the Staff Constituency may not become or continue as a member of any constituency other than the Staff Constituency.
10.3
An individual must be at least 16 years old to become a member of the Trust.  
10.4
Further provisions as to the circumstances in which an individual 
may not become or continue as a member of the Trust are set out in 
Annex 8 – Further Provisions. 
11. Assembly of Governors – Composition
11.1 The Trust is to have an Assembly of Governors, which shall comprise both elected and appointed governors. 
11.2 The composition of the Assembly of Governors is specified in Annex 3.

11.3 The members of the Assembly of Governors, other than the appointed members, shall be chosen by election by their constituency or, where there are classes within a constituency, by their class within that constituency.  The number of governors to be elected by each constituency, or, where appropriate, by each class of each constituency, is specified in Annex 3. 
12.
Assembly of Governors – Election of Governors
12.1 Elections for elected members of the Assembly of Governors shall be conducted in accordance with the Model Election Rules.    
12.2. The Model Election Rules as published from time to time by the Department of Health form part of this constitution. The Model Election Rules current at the date of the Trust’s Authorisation  are cross referenced at Annex 4 and should be read in conjunction with this constitution.
12.3 A subsequent variation of the Model Election Rules by the Department of Health shall not constitute a variation of the terms of this constitution for the purposes of paragraph 41 of the constitution (amendment of the constitution).  
12.4
An election, if contested, shall be by secret ballot.

13. 
Assembly of Governors - Tenure 
13.1 An elected governor may hold office for a period of up to 3 years, commencing immediately after the members meeting at which the election result is announced.

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

13.3 An elected governor shall be eligible for re-election at the end of his term. However, he may not hold office for longer than nine consecutive years and shall not be eligible for re-appointment if he has already held office for more than six consecutive years. 
For the purposes of these provisions concerning terms of office for elected governors, year means a period commencing immediately after the conclusion of an annual general meeting, and ending at the conclusion of the next annual general meeting.
13.4
An appointed governor may hold office for a period of up to 3 years.

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

13.6 An appointed governor shall be eligible for re-appointment at the

end of his term.

14.

Assembly of Governors – Disqualification and Removal 
14.1 The following may not become or continue as a member of the Assembly of Governors:

14.1.1 a person who has been adjudged bankrupt or whose estate has been sequestrated and (in either case) has not been discharged;
14.1.2 a person who has made a composition or arrangement with, or granted a Trust deed for, his creditors and has not been discharged in respect of it;
14.1.3 a person who within the preceding five years has been convicted in the British Islands of any offence if a sentence of imprisonment (whether suspended or not) for a period of not less than three months (without the option of a fine) was imposed on him.

14.2 Governors must be at least 16 years of age at the date they are nominated for election or appointment. 
14.3
Further provisions as to the circumstances in which an individual 
may not become or continue as a member of the Assembly of 
Governors are set out in Annex 5. 
14.4   The constitution is to make provision for the removal of governors.  
This is set out in Annex 5.
15.  Assembly of Governors – Meetings of Governors
15.1 The Chairman of the Trust (i.e. the Chairman of the Board of Directors, appointed in accordance with the provisions of paragraph 22.1  or paragraph 23.1 below) or, in his absence, the Deputy Chairman (appointed in accordance with the provisions of paragraph 24 below)], shall preside at meetings of the Assembly of Governors.

15.2 Meetings of the Assembly of Governors shall be open to members of the public, unless the Assembly of Governors decides otherwise in relation to all or part of the meeting for reasons of commercial confidentiality or on other proper grounds.  Members of the public may be excluded from a meeting if they are interfering with or preventing the proper conduct of the meeting or for other special reasons.
16. Assembly of Governors – Standing Orders

The standing orders for the practice and procedure of the Assembly of Governors, as may be varied from time to time by the Assembly of Governors are to be read in conjunction with this constitution.  Annex 6 of the constitution details the minimum requirements of the Standing Orders for the Assembly of Governors.
17. Assembly of Governors - Conflicts of Interest of Governors
If a governor has a pecuniary, personal or family interest, whether that interest is actual or potential and whether that interest is direct or indirect, in any proposed contract or other matter which is under consideration or is to be considered by the Assembly of Governors, the governor shall disclose that interest to the members of the Assembly of Governors as soon as he becomes aware of it.  The Standing Orders for the Assembly of Governors shall make provision for the disclosure of interests and arrangements for the exclusion of a governor declaring any interest from any discussion or consideration of the matter in respect of which an interest has been disclosed. 

18. Assembly of Governors – Travel Expenses
The Trust may pay traveling and other expenses to members of the Assembly of Governors at rates determined by the Trust and in accordance with the provisions of the Trust’s policy regarding expenses and traveling.
19. Assembly of Governors – Further Provisions 

Further provisions with respect to the Assembly of Governors are set out in 
Annex 5.
20. Board of Directors – Composition 
20.1 The Trust is to have a Board of Directors, which shall comprise both Executive and Non-Executive Directors.
20.2 The Board of Directors is to comprise:
20.2.1 a Non-Executive Chairman

20.2.2 six other Non-Executive Directors; and

20.2.3 six Executive Directors.

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

20.5 One of the Executive Directors shall be the Chief Finance Officer.
20.6 One of the Executive Directors is to be a registered medical practitioner or a registered dentist (within the meaning of the Dentists Act 1984).
20.7   One of the Executive Directors is to be a registered nurse or a registered midwife.
20.8
There is to be a provision for individuals to serve as acting Executive Directors when circumstances such as the long term absence of an Executive Director deem it necessary.  The appointment of persons to an acting Executive Director role will require approval from the 

Board of Directors.
21. Board of Directors – Qualification for appointment as a Non-Executive

Director
A person may be appointed as a Non-Executive Director only if –
21.1 he is a member of the Public Constituency, including the “Rest of England” or
21.2  where any of the Trust’s hospitals includes a medical or dental school
provided by a university, he exercises functions for the purposes of that university, and 
21.4 he is not disqualified by virtue of paragraph 27 below.
22.
Board of Directors – Appointment and Removal of Chairman and 

other Non-Executive Directors
22.1 The Assembly of Governors at a general meeting of the Assembly of Governors shall appoint or remove the Chairman of the Trust and the other Non-Executive Directors.

22.2 Removal of the Chairman or another Non-Executive Director shall require the approval of three-quarters of the members of the Assembly of Governors present and voting at a meeting of the Assembly of Governors.
22.3 The initial Chairman and the initial Non-Executive Directors are to be appointed in accordance with paragraph 23 below.
22.4
Any further provisions as to the appointment and removal of the Chairman and other Non-Executive Directors are set out in Annex 8.
23.
Board of Directors – Appointment of initial Chairman and initial other
Non-Executive Directors
23.1 The Assembly of Governors shall appoint the Chairman of the applicant NHS Trust as the initial Chairman of the Trust, if he wishes to be appointed.
23.2 The power of the Assembly of Governors to appoint the other Non-Executive Directors of the Trust is to be exercised, so far as possible, by appointing as the initial Non-Executive Directors of the Trust any of the Non-Executive Directors of the applicant NHS Trust (other than the Chairman) who wish to be appointed.

23.3 The criteria for qualification for appointment as a Non-Executive Director set out in paragraph 21 above (other than disqualification by virtue of paragraph 27 below) do not apply to the appointment of the initial Chairman and the initial other Non-Executive Directors in accordance with the procedures set out in this paragraph. 

23.4 An individual appointed as the initial Chairman or as an initial Non-Executive Director in accordance with the provisions of this paragraph shall be appointed for the unexpired period of his term of office as Chairman or (as the case may be) Non-Executive Director of the applicant NHS Trust; but if, on appointment, that period is less than 12 months, he shall be appointed for 12 months.
24.
Board of Directors – Appointment of Deputy Chairman
24.1
The Assembly of Governors at a general meeting of the Assembly of Governors shall appoint one of the Non-Executive Directors as a Deputy Chairman.  If the Chairman is unable to discharge his office as Chairman of the Trust, the Deputy Chairman shall be Acting Chairman of the Trust.

25.
Board of Directors - Appointment and Removal of the Chief 
Executive and other Executive Directors
25.1 The Non-Executive Directors shall appoint or remove the Chief Executive.
25.2 The appointment of the Chief Executive shall require the approval of the Assembly of Governors.

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

25.4 A committee consisting of the Chairman, the Chief Executive and a majority of the other Non-Executive Directors shall appoint or remove the other Executive Directors.

26.
Board of Directors – Appointment and Removal of initial Chief 
Executive
26.1 The Non-Executive Directors shall appoint the Chief Officer of the applicant NHS Trust as the initial Chief Executive of the Trust, if he wishes to be appointed.

26.2 The appointment of the Chief Officer of the applicant NHS Trust as the initial Chief Executive of the Trust shall not require the approval of the Assembly of Governors.
27.
Board of Directors – Disqualification 

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

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

27.2
a person who has made a composition or arrangement with, or 
granted a Trust deed for, his creditors and has not been discharged 
in respect of it.
27.3 a person who within the preceding five years has been convicted in the British Islands of any offence if a sentence of imprisonment (whether suspended or not) for a period of not less than three months (without the option of a fine) was imposed on him.
27.4
Any further provisions as to the circumstances in which an individual may not become or continue as a member of the Board of 
Directors are set out in Annex 8.

28.
Board of Directors – Standing Orders 
28.1 The Board of Directors will devise and adopt standing orders covering the proceedings and business of its meetings.  Annex 7 to this constitution details the minimum requirements of the standing orders for the Board of Directors.


28.2 The standing orders for the Board of Directors (which may be varied from time to time by the Board of Directors) are to be read in conjunction with this constitution.

29. Board of Directors - Conflicts of Interest of Directors
29.1
If a Director has a pecuniary, personal or family interest, whether
that interest is actual or potential and whether that interest is direct or indirect, in any proposed contract or other matter which is under consideration or is to be considered by the Board of Directors, the Director shall disclose that 
interest to the members of the Board of Directors as soon as he becomes aware of it.  The Standing Orders for the Board of Directors shall make provision for the disclosure of interests and arrangements for the exclusion of a Director declaring any interest from any discussion or consideration of the matter in respect of which an interest has been disclosed. 

30.
Board of Directors – Remuneration and Terms of Office 
30.1
The Assembly of Governors at a general meeting of the Assembly of Governors shall decide the remuneration and allowances, and the other terms and conditions of office, of the Chairman and the other Non-Executive Directors.
30.2 The Trust shall establish a committee of Non-Executive Directors to decide the remuneration and allowances, and the other terms and conditions of office, of the Chief Executive and other Executive Directors. 
31.
Registers

The Trust shall have:
31.1 a register of members showing, in respect of each member, the constituency to which he belongs and, where there are classes within it, the class to which he belongs;
31.2 a register of members of the Assembly of Governors;
31.3 a register of interests of Governors;
31.4 a register of Directors; and
31.5 a register of interests of the Directors.

32. Admission to and Removal from the Registers 
32.1 The Board of Directors may nominate a Registrar who may or may not be an employee. The Registrar may not be a Governor or the Chief Executive 


32.2 The Registrar shall be responsible for keeping the member’s registers up to date from information received by him, and the registers may be kept in either paper or electronic form. 

32.3 Removal of members from the members’ register shall be in accordance with paragraph 10 of this constitution. 
33.
Registers – Inspection and Copies
33.1 The Trust shall make the registers specified in paragraph 31 above available for inspection by members of the public, except in the circumstances set out below or as otherwise prescribed by regulations.

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

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

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

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

33.4
If the person requesting a copy or extract is not a member of the Trust, the Trust may impose a reasonable charge for doing so.

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

34.1.1 a copy of the current constitution;

34.1.2 a copy of the current authorisation;

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

34.1.4 a copy of the latest annual report; 

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

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

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

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

35. Auditor

35.1 The Trust shall have an auditor.

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

36. Audit committee

36.1
The Trust shall establish a committee of Non-Executive Directors as an Audit Committee to perform such monitoring, reviewing and other functions as 
are appropriate.

37. Accounts

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

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

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

37.4
The functions of the Trust with respect to the preparation of the 
annual accounts shall be delegated to the Accounting Officer.
38. Annual Report and Forward Plans
38.1 The Trust shall prepare an Annual Report and send it to Monitor.

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

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

38.4 In preparing the document, the Directors shall have regard to the views of the Assembly of Governors.

39.
Meeting of Assembly of Governors to consider Annual Accounts and 
Reports
The following documents are to be presented to the Assembly of Governors at a general meeting of the Assembly of Governors:

39.1 the annual accounts
39.2 any report of the auditor on them
39.3 the annual report.

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

41. Amendment of the constitution 
41.1 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 must also be approved by Monitor. 
ANNEX 1 – THE PUBLIC CONSTITUENCY
	Area
	Minimum number

	Coventry NE
	4

	Coventry NW
	4

	Coventry S
	4

	Rugby
	4

	N Warwickshire
	4

	Nuneaton & Bedworth
	4

	Warwick & Stratford
	4

	Rest of England
	4


ANNEX 2 – THE STAFF CONSTITUENCY

	Class
	Minimum Number

	Registered Medical & Dental Practitioners
	4

	Registered Nurses & Midwives
	4

	Other Healthcare Professionals
	4

	Other Staff
	4


ANNEX 3 – COMPOSITION OF ASSEMBLY OF GOVERNORS
1.
The aggregate number of public governors will be more than half the total number of governors.

2.
The Assembly of Governors, subject to the 2006 Act, shall seek to ensure that through the composition of the Assembly of Governors:

2.1 the interests of the community served by the Trust are appropriately represented;


2.2 the level of representation of the public constituency, the classes of the staff constituency and the appointing organisations strikes an appropriate balance having regard to their legitimate interest in the Trust’s affairs

and to that end, shall:

2.3 at all times maintain a policy for the composition of the Assembly of Governors which takes account of the community served


2.4 from time to time and not less than every three years review the policy for the composition of the Assembly of Governors, and


2.5 when appropriate, propose amendments to this constitution.

The Assembly of Governors is to comprise of:

Elected Governors
	Constituency/Class
	Number

	Public/Coventry NE
	2

	Public/Coventry NW
	2

	Public/Coventry S
	2

	Public/Rugby
	2

	Public/N Warwickshire
	1

	Public/Nuneaton & Bedworth
	1

	Public/Warwick & Stratford
	1

	Public/Rest of England
	1

	Staff/Registered Medical & Dental Practitioners
	1

	Staff/Registered Nurses & Midwives
	1

	Staff/Other Healthcare Professionals 
	1

	Staff/Other Staff
	1

	TOTAL
	16


Appointed Governors 

	Organisation
	Number

	Primary Care Trusts
	

	Coventry PCT (NHS Coventry)
	1

	Warwickshire PCT (NHS Warwickshire)
	1

	Local Authorities 
	

	Coventry City Council
	1

	Warwickshire County Council
	1

	University
	

	University of Warwick
	1

	Partners
	

	Coventry University
	1

	Coventry &Warwickshire Local Medical Committee
	1

	TOTAL
	7


ANNEX 4 – THE MODEL ELECTION RULES
The Model Election Rules as published from time to time by the Department of Health will apply as if incorporated within this constitution. 

ANNEX 5 – ADDITIONAL PROVISIONS – ASSEMBLY OF GOVERNORS

1. 
Appointed Governors

1.1 
The Secretary, having consulted with those bodies having the right to appoint governors (see annex 3), is to adopt a process for agreeing the appointment of governors.

1.2 
An appointed governor should be of adequate level of seniority within the appointing organisation to adequately contribute to the governor role. 

2. 
Further Provisions as to Eligibility to be a Governor

2.1 
In addition to the provisions in section 14 of the Constitution a person may not become, or continue as, a Governor of the Trust, and if already holding such office will immediately cease to do so if:


2.1.1
they are a Director (whether Executive or Non-Executive) or a Senior Manager as determined by the Chief Executive and the Chairman of the Trust, or a Governor or Director (whether Executive or Non-Executive) of an NHS body (unless they are appointed as an appointed Governor by an Appointing organization which is an NHS body)

2.1.2 
they are the spouse, partner, parent, child, sister or brother of a


member of the Board of Directors or senior manager (or

equivalent, as determined by the Chairman and Chief Executive) of the Trust

2.1.3 
they are a member of a local authority’s Scrutiny Committee


covering health matters

2.1.4 
they are a member of a Local Involvement Network (LINk) 

2.2 
they are deemed to be a vexatious complainant, as determined in


accordance with the Trust’s complaints procedure

2.3 
they have been previously removed as a governor pursuant to



section 3 of this Annex 5 or they have been removed as a



Governor or expelled from membership of another Foundation Trust

2.4
being a member of the public constituency, they refuse to sign a


declaration in the form specified by the Secretary of particulars of


their qualification to vote as a member of the Trust, and that they are


not prevented from being a member of the Assembly of Governors

2.5
they, on the basis of disclosures obtained through an application to


the Criminal Records Bureau, are not considered suitable by the


Chief Executive

2.6
they are subject to a sex offender order

2.7
they are currently serving a sentence of imprisonment 

2.8
they have within the last five years been involved as a perpetrator in a serious incident of violence at any of the Trust’s hospitals or facilities or against any of the Trust’s service users, employees or other persons who exercise functions for the purposes of the Trust, including registered volunteers

2.9
they have within the preceding two years been dismissed, otherwise than by reason of redundancy or ill-health, from any paid employment with an NHS body

2.10
they are a person whose tenure of office as the Chairman or as a

member or director of an NHS body has been terminated on the grounds that their appointment is not in the interests of the health service, for non-attendance at meetings, or for non-disclosure of pecuniary interest.

3. 
Termination of Office and Removal of Governors

3.1
A person holding office as a Governor shall immediately cease to do so if

3.1.1
they resign by notice in writing to the Secretary

3.2.2
they fail to attend three consecutive meetings of the Assembly of Governors, unless the other Governors are satisfied that:

3.2.2.1
the absences were due to reasonable causes; and

3.2.2.2
they will be able to start attending meetings of the

Assembly of Governors again within such a period as the other governors consider reasonable

3.2.3
in the case of an elected Governor, they cease to be a member of the constituency or class of constituency by whom they were elected

3.2.4
in the case of an appointed Governor, the appointing organisation terminates the appointment

3.2.5
they have refused without reasonable cause to undertake any

training which the Assembly of Governors requires all Governors to undertake

3.2.6
they have failed to sign and deliver to the Secretary a statement in the form required by the Secretary confirming acceptance of the Code of Conduct for Governors

3.2.7
they are removed from the Assembly of Governors under the

provisions at sections 13 and 14 of the constitution.

4. 
Vacancies amongst Governors

4.1
Where a vacancy arises on the Assembly of Governors for any reason other than expiry of term of office, the following provisions will apply:

4.1.1 
Where the vacancy arises amongst the appointed governors, the Secretary shall request that the appointing organisation appoints a replacement to hold office for the remainder of the term of office.

4.1.2
Where the vacancy arises amongst the elected governors, the

Assembly of Governors shall be at liberty either:

4.1.2.1
to call an election within three months to fill the seat for

the remainder of that term of office;

4.1.2.2
invite the next highest polling candidate for that seat in the most recent election, who is willing to take office, to do so until the next annual election, at which time the seat will fall vacant and be subject to election for any unexpired period of the term of the office; or

4.1.2.3
if the unexpired period of the term of office is less than 6 months, to leave the seat vacant until the next elections are held provided that the number of public governors does not fall below the majority on the Assembly of Governors

5. 
Initial Governors

5.1 
One of the initial public governors elected from the Coventry NE public constituency, one of the initial public governors elected from the Coventry NW public constituency, one of the initial public governors elected from the Rugby public constituency and one of the initial public governors elected from the Coventry S public constituency who in each case polled the highest number of votes in their constituency will serve a term of office ending at the conclusion of the annual general meeting in 2014. One of the initial public governors elected from the Coventry NE public constituency, one of the initial public governors elected from the Coventry NW public constituency, one of the initial public governors elected from the Rugby public constituency and one of the initial public governors elected from the Coventry S public constituency who in each case polled the next highest number of votes in their constituency will serve a term of office ending a the conclusion of the annual general meeting in 2013; the remaining initial public governors will serve a term of office ending at the conclusion of the annual general meeting in 2012. For the purposes of this paragraph any public governor who is elected unopposed, or elected pursuant to a subsequent election to fill a seat left empty at or after the initial elections, shall be deemed to have received no votes.

5.2
The initial staff governors will draw lots to decide which two staff governors will serve a term of office ending at the conclusion of the annual general meeting in 2014; which staff governor will serve a term of office ending at the conclusion of the annual general meeting in 2013; and which staff governor will serve a term of office ending at the conclusion of the annual general meeting in 2012.

5.3 
There will be no elections to take effect at the conclusion of the annual general meeting in 2011, unless any of the places on the Assembly of Governors remain unfilled following the initial elections held before the Trust was authorised.

5.4
For the purposes of eligibility to seek re-election or to be re-appointed as governors under this constitution, the period between their election or appointment as initial governors and the conclusion of the annual general meeting in 2012 shall be treated as a year.

6. 
Additional Roles and Responsibilities


6.1
The roles and responsibilities of the Assembly of Governors in addition to the roles and responsibilities set out elsewhere in the constitution, which are to be carried out in accordance with this constitution and the Trust’s terms of Authorisation, are:

6.1.1
To respond as appropriate when consulted by the Board of Directors in accordance with this constitution;

6.1.2
To undertake such functions as the Board of Directors shall from time to time request.

6.1.3
To prepare and from time to time review the Trust’s Membership Strategy and its policy for the composition of the Assembly of Governors and of the Non-Executive Directors

6.1.4
When appropriate to make recommendations for the revision of this constitution.
ANNEX 6  – STANDING ORDERS FOR THE PRACTICE AND PROCEDURE OF THE ASSEMBLY OF GOVERNORS
In accordance with paragraph 16 of the constitution, the Standing Orders adopted by the Assembly of Governors from time to time should be read in conjunction with the constitution and shall comply with the following minimum requirements;

1. A framework for calling meetings and for setting the agenda for the business to be transacted.

2. A framework for managing meetings and resolving questions of regularity and other procedural issues.
3. Provisions as to the 

· chairing of meetings

· quorum for business to be transacted 

· manner in which votes shall be taken 
· minutes of the proceedings

· exclusion of the public and press
4. Appointment of formal sub-committees of the Assembly of Governors
5. Arrangements for the suspension, variation and amendment of Standing Orders.

6. The duties and obligations of Governors (including the requirements for declaring interests).
7. Provisions for the appointment of a Senior Independent Director

ANNEX 7 – STANDING ORDERS FOR THE PRACTICE AND PROCEDURE OF THE BOARD OF DIRECTORS

In accordance with paragraph 28 of the constitution, the Standing Orders adopted by the Board of Directors from time to time should be read in conjunction with the constitution and shall comply with the following minimum requirements;

1. A framework for calling meetings and for setting the agenda for the business to be transacted.

2. A framework for managing meetings and resolving questions of regularity and other procedural issues.
3. Provisions as to the 

· chairing of meetings

· quorum for business to be transacted 

· manner in which votes shall be taken 
· minutes of the proceedings

· admission and exclusion of the public and press

4.
Arrangements for the suspension, variation and amendment of Standing Orders.

5.
Appointment of formal sub-committees of the Board of Directors

6.
The requirement for the Board of Directors to prepare and approve the Scheme of Reservation and Delegation, and Standing Financial Instructions.

7.
The duties and obligations of Board Directors and Senior Managers (including the requirements for declaring interests).

8. Custody of the Trust seal and the procedure for sealing documents.
9. Provisions for the appointment of a Senior Independent Director
ANNEX 8  – FURTHER PROVISIONS
1. 
Commitments

1.1 
The Trust shall exercise its functions effectively, efficiently and economically.

1.2 
Representative membership - The Trust shall at all times strive to ensure that the actual membership of the public constituencies is representative of those eligible for membership.  To this end:

1.2.1 
the Trust shall at all times have in place and pursue a Membership Strategy which shall be approved by the Assembly of Governors, and shall be reviewed by them from time to time, and at least every three years,

1.2.2 
the Assembly of Governors shall present to each annual general meeting a report on:

1.2.2.1 
steps taken to secure that (taken as a whole) the actual membership of the public constituency and of the classes of the staff constituency is representative of those eligible for such membership;

1.2.2.2 
the progress of the Membership Strategy;

1.2.2.3 
any changes to the Membership Strategy.

1.3 
Co-operation with health service and other public bodies

in exercising its functions the Trust shall co-operate with health service bodies and other public bodies serving the community served by the Trust.

1.4 
Openness - In conducting its affairs, the Trust shall have regard to the need to provide information to members and conduct its affairs in an open and accessible way.

1.5 
Prohibiting distribution- The profits or surpluses of the Trust are not to be distributed either directly or indirectly in any way at all among members of the Trust.

2. 
Framework

2.1 
The affairs of the Trust are to be conducted by the Board of Directors, the Assembly of Governors and the members in accordance with this constitution and the Trust’s authorisation. The members, the Assembly of Governors and the Board of Directors are to have their roles and responsibilities set out in this constitution.

3. 
Members

3.1 
Members may attend and participate at members’ meetings, vote in elections to, and stand for election to, the Assembly of Governors, and take such other part in the affairs of the Trust as is provided in this constitution.

3.2 
Disqualification from Membership - A person may not be a member of the Trust if he:

3.2.1 
Is under 16 years of age

3.2.2 
Has within the last five years been involved as a perpetrator in a serious incident of violence at any of the Trust’s hospitals or facilities or against any of the Trust’s service users, employees or other persons who exercise functions for the purposes of the Trust, including registered volunteers.

3.2.3 
In the opinion of the Assembly of Governors gives reasonable

grounds to believe that he is likely to act in a way detrimental to the interests of the Trust.

3.2.4 
If the Trust has been correctly notified that their name appears on the sex offenders register.

3.2.5 
Has habitually and persistently and without reasonable

grounds instituted complaints against the Trust and are classified as a vexatious complainant.

3.2.6 
Has, within the preceding two years, been dismissed,

otherwise than by reason of redundancy or ill-health, from any paid employment with any NHS body.

3.2.7 
Fails to agree to abide by the values of the Trust principles.

3.2.8 
Has been expelled from membership of the Trust, or of any

other Foundation Trust.

3.2.9 Is currently serving a sentence of imprisonment 

3.2.10 Has within the preceding five years 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.

3.3 
Termination of Membership
3.3.1 
A member will cease to be a member if:

3.3.1.1 
they resign by giving notice to the Secretary;

3.3.1.2 
they cease to be entitled under this constitution to be 

a member of the public constituency or of the staff constituency;

3.3.1.3 
they are disqualified from membership for any of the reasons described above;

3.3.1.4 
they die;

3.3.1.5 
they are expelled from membership under this constitution;

3.3.1.6 
it appears to the Secretary that they no longer wish to be a member of the Trust, and after enquiries made in accordance with the process approved by the Assembly of Governors, they fail to demonstrate that they wish to continue to be a member of the Trust.

3.3.2 
A member may be expelled by a resolution approved by not less than two-thirds of the governors present and voting at a general meeting. The following procedure is to be adopted.

3.3.2.1 
Any member may complain to the Secretary that another member has acted in a way detrimental to the interests of the Trust.

3.3.2.2 
If a complaint is made, the Assembly of Governors may itself consider the complaint having taken such steps as it considers appropriate to ensure that each member’s point of view is heard and may either

(a) dismiss the complaint and take no further action;

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

(c) arrange for a resolution to expel the member complained of to be considered at the next general meeting of the Assembly of Governors.

3.3.3 
If a resolution to expel a member is to be considered at a general meeting of the Assembly of Governors, details of the complaint must be sent to the member complained of not less than one calendar month before the meeting with an invitation to answer the complaint and attend the meeting.

3.3.4 
At the meeting the Assembly of Governors will consider evidence in support of the complaint and such evidence as the member complained of may wish to place before them.

3.3.5 
If the member complained of fails to attend the meeting without due cause the meeting may proceed in their absence.

3.3.6 
A person expelled from membership will cease to be a member upon the declaration by the chairman of the meeting that the resolution to expel them is carried.

3.3.7 
No person who has been expelled from membership is to be readmitted except by a resolution carried by the votes of two-thirds of the Assembly of Governors present and voting at a general meeting.

4. 
Additional Provisions – Board of Directors

4.1 
The business of the Trust is to be managed by the Board of Directors, who shall exercise all the powers of the Trust, subject to any contrary provisions of the 2006 Act as given effect by this constitution.

4.2 
Appointment and Removal of Chairman and other Non-Executive

Directors
4.2.1 
Non-executive directors are to be appointed by the Assembly of Governors using the following procedure:

4.2.1.1 
A Nomination Committee of the Board of Directors will review the structure, size and composition of the Board of Directors and make recommendations for changes where appropriate. The Nomination Committee will evaluate the balance of skills, knowledge and experience on the board and prepare a description of the role and capabilities required for a particular appointment of both executive and non executive directors including the Chairman.

4.2.1.2 
The Nomination Committee will work with an external organisation, that is recognised as an expert in appointments, to identify the skills and experience required for Non-Executive Directors.

4.2.1.3 
Appropriate candidates (not more than five for each vacancy) will be identified by the Nomination Committee through a process of open competition.

4.2.1.4 
The Chairman or an independent Non-Executive Director will chair the committee.

4.2.1.5 
The Assembly of Governors shall consider the appointment of the Non-Executive Director candidate(s) recommended for appointment by the Nomination Committee at the next meeting of the Assembly of Governors.

4.2.2 
The removal of the Chairman or another Non-Executive Director shall be in accordance with the following procedures.

4.2.2.1 
Any proposals for removal must be proposed by a Governor and seconded by not less than three quarters of the Assembly of Governors, including at least two elected Governors and two appointed Governors, present and voting at a meeting of the Assembly of Governors.

.

4.2.2.2 
Written reasons for the proposal shall be provided to the Non-Executive Director in question, who shall be given the opportunity to respond to such reasons.

4.2.2.3 
In making any decision to remove a Non-Executive Director, the Assembly of Governors shall take into account the annual appraisal carried out by the Chairman.

4.2.2.4 If any proposal to remove a Non-Executive Director is not approved at a meeting of the Assembly of Governors, no further proposal can be put forward to remove such Non-Executive Director based upon the same reasons within 12 months of the meeting.

4.2.2.5 Under exceptional circumstances the Board of Directors may suspend the Chairman or another Non-Executive Director of the Trust until the Assembly of Governors can meet to consider the case.  Such a meeting must take place as soon as possible.  Examples of such circumstances may include becoming disqualified from office, not attending board meetings for 3 months and failing to disclose a pecuniary interest regarding matters under discussion within the organisation. Non-executives can also be suspended from office if it is ‘not in the interests of the health service’ that they continue to hold office. The list is not intended to be exhaustive or definitive and each case will be considered on its merits, taking account of all relevant factors: 
· if an appraisal or sequence of appraisals are unsatisfactory; 
· if the appointee no longer enjoys the confidence of the board;

· if the appointee loses the confidence of the public or local community in a substantial way. However, there are times when decisions are taken which may initially prove unpopular with some sections of the local community. It will be important to assess other factors, such as whether the office holder is pursuing agreed board or national policy and whether the situation has arisen as a result of the office holder’s personal handling of the situation;
· if the appointee fails to deliver work against agreed objectives or their performance falls significantly short of expected levels over a sustained period;
· if there is a terminal breakdown in essential relationships; 
· if a chair fails to ensure that the board monitors the performance of the organisation in an effective way; 
· if a chair believes that following a review of the future competency requirements of board members, the continuation in office of a non-executive member is not in the best interests of the organisation. 

4.3 
Senior Managers

4.3.1 
The Trust may employ staff other than the Executive and Non-Executive Directors with the term Director within their job title, but these staff are not members of the Board and are not entitled to vote on any resolution of the Board of Directors.  They may however, along with other Senior Managers assist the board and attend board meetings by invitation.

4.4 
Further provisions as to disqualification of Directors
4.4.1 
A person may not become or continue as a director of the Trust if:

4.4.1.1 
they are a member of the Assembly of Governors or a governor or (unless the Board of Directors approves) a director of an NHS body;

4.4.1.2 
they are a member of a Local Involvement Network covering the Trust

4.4.1.3 
they are the spouse, partner, parent or child of a member of the Board of Directors of the Trust;

4.4.1.4 
they are a member of the local authority’s Scrutiny Committee covering health matters;

4.4.1.5 
they are subject of a disqualification order made under the Company Directors Disqualification Act 1986;

4.4.1.6 
they are a person whose tenure of office as a Chairman or as a member or director of an NHS body has been terminated on the grounds that their appointment is not in the interests of the health service, for non attendance at meetings, or for non disclosure of a pecuniary interest;

4.4.1.7 
they have within the preceding two years been dismissed, otherwise that by reason of redundancy or ill-health, from any paid employment with an NHS body;

4.4.1.8 
in the case of a Non-Executive Director they have refused without reasonable cause to fulfill any training requirement established by the Board of Directors; or 

4.4.1.9
 they have refused to sign and deliver to the Secretary a statement in the form required by the Board of Directors confirming acceptance of the code of conduct for directors.

5. 
Secretary

5.1 
The Trust shall have a Secretary who may be an employee. The Secretary may not be a governor, or the Chief Executive or the Finance Director.

The Secretary’s functions shall include:

5.1.1 
acting as the Secretary to the Assembly of Governors and the Board of Directors;

5.1.2 
keeping the register of Governors, a register of Directors’ interests and other registers and books required by this constitution to be kept;

5.1.3 
having charge of the Trust’s seal;

5.1.4 
publishing to members in an appropriate form information which they should have about the Trust’s affairs;

5.1.5 
preparing and sending to the Independent Regulator and any other statutory body all returns which are required to be made.

5.2 
Minutes of every meeting of the Assembly of Governors and of every meeting of the Board of Directors are to be kept. Minutes of meetings will be read at the next meeting and signed by the chairman of that meeting. The signed minutes will be conclusive evidence of the events of that meeting.

5.3 
The Secretary is to be appointed and removed by the Chairman and the Chief Executive acting jointly.

6. 
Dispute Resolution Procedures

6.1
The Trust will identify a Non-Executive Director (normally this would be the Senior Independent Director where nominated) to act as an adjudicator for the resolution of all unresolved disputes arising out of this constitution between the Trust and:

6.1.1 
a member; or

6.1.2 
any person aggrieved who has ceased to be a member within the six months prior to the date of the dispute; or

6.1.3 
any person bringing a claim under this constitution; or

6.1.4 
an office-holder of the Trust

6.2
The adjudicator’s decision will be binding and conclusive on all parties.

6.3
Any person bringing a dispute must, if required to do so, deposit with the Trust a reasonable sum (not exceeding £250) to be determined by the Assembly of Governors and approved by the Secretary. The adjudicator will decide how the cost of the adjudication will be paid and what should be done with the deposit.
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