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Standing Orders for the Practice and Procedure of the Board of Directors (the Board of Directors) 
Introduction
Great Western Hospitals NHS FT, Royal United Hospitals Bath NHS FT and Salisbury NHS FT approved arrangements to establish a group model to support increased joint working and collaboration between the three organisations and wider system, in line with the powers set out in the Health and Care Act 2022.  To support the joint working, a Group Chief Executive and Group Chair have been appointed, however, all three trusts remain as individual statutory organisations with individual constitutions. Therefore, for the purposes of this document references to the Chair and Chief Executive will remain singular and not ‘joint’ or ‘group’.
1. 	Purpose

1.1	These Standing Orders (SOs) set out the framework for how the Board of Directors conducts its business. They should be read alongside the Trust’s Constitution, Scheme of Delegation (Reservation and Delegation of Powers), and Standing Financial Instructions (SFIs). As a public benefit corporation, the Trust may contract in its own name and acts as corporate trustee for charitable and other funds.

1.2. 	Interpretation 
Unless the context requires otherwise, terms bear the same meaning as in the Constitution. 
1.3	The Chair of the Trust is the final authority on the interpretation of these SOs, advised by the Chief Executive and the Company Secretary.

1.4	Clear working days means Monday to Friday, excluding public holidays.

2. 	Board of Directors – Corporate Role and Composition

2.1	All business shall be conducted in the name of the Trust. 

2.2	The responsibilities of the Board of Directors are set out in the Constitution.
2.3	All funds received in trust shall be held in the name of the Trust as corporate trustee. 
2.4	Powers of the Trust shall be exercised by the Board of Directors save where delegated under these SOs.
2.5	In relation to funds held on trust, powers exercised by the Trust as corporate trustee shall be exercised separately and distinctly from those powers exercised as a Trust. 
2.6	Directors acting on behalf of the Trust as a corporate trustee are accountable for charitable funds held on trust to the Charity Commission. Accountability for non-charitable funds held on trust is to NHS England.

2.7	Composition of the Board of Directors 
In accordance with the 2006 Act, the 2012 Act, and the Constitution, the composition of the Board of Directors of the Trust shall be:
(a)	Non-Executive Chair (who shall have a casting vote);
(b)	a minimum of 5 (five) other Non-Executive Directors (ie not including the Chair). One Non-Executive Director will be nominated by the Chair, and noted by the Council of Governors, as the Senior Independent Director; and one Vice Chair (and approved by the Council of Governors);
(c)	a minimum of 5 (five) Executive Directors (but not exceeding the combined number of Non-Executive Directors and the Non-Executive Chair) including:
· the Chief Executive (the Accounting Officer)
· the Chief Financial Officer
· the Chief Medical Officer 
· the Chief Nursing Officer
· the Managing Director
(d)	the Board of Directors may appoint non-voting corporate directors to attend meetings of the Board of Directors but shall not have a vote. 
(e)	in the event that the number of Non-Executive Directors (including the Chair) is equal to the number of Executive Directors, the Chair (and in his absence Deputy Chair) shall have a second or casting vote at meetings of the Board of Directors.
(f)	The validity of any act of the Board of Directors is not affected by any vacancy among the Directors or defect in the appointment of a Director.

2.8	Non-Executive Directors (including the Chair)
Non-Executive Directors are appointed by the Council of Governors. A person may only be appointed as a Non-Executive Director if:

· they are a member of the Public Constituency; and
· they are not disqualified by as stated in the Constitution.



2.9	The Non-Executive Directors are to be appointed for a period of office determined by the Council of Governors at general meeting of the Council of Governors not exceeding 3 years. 

2.10	The Council of Governors at a general meeting shall decide the remuneration and allowances and other terms and conditions of office of the Chair and other Non-Executive Directors.

2.11	Joint Directors
	Where more than one person is appointed jointly to a post in the Trust which qualifies the holder for executive directorship or in relation to which an executive director is to be appointed, those persons shall become appointed as an executive director jointly and shall count for the purpose of Standing Order 2.7 as one person.
3.	Chair of the Board of Directors 

3.1	The Chair of the Trust is the Chair of the Board of Directors.

3.2	The Chair is appointed by the Council of Governors. The appointment shall be in accordance with SO 2.8.

3.3	The regulations governing the tenure of office of the Chair shall be in accordance with SO 2.8.

3.4	At any meeting of the Board of Directors, the Chair, if present, shall preside. If the Chair is absent from the meeting, the Vice-Chair shall preside.

3.5	If the Chair is absent from a meeting temporarily on the grounds of a declared conflict of interest the Vice-Chair, if present, shall preside.

3.6	Vice-Chair
	Where the Chair of the Trust has died or has otherwise ceased to hold office or where they have been unable to perform their duties as Chair owing to illness, absence from England and Wales or any other cause, references to the Chair in the Schedule to these Regulations shall, so long as there is no Chair able to perform their duties, be taken to include references to the Vice-Chair. In such cases the Vice-Chair shall act as Chair of the Board of Directors.

3.7	The appointment of the Vice-Chair shall be at the general meeting of the Council of Governors, for such a period, not exceeding the remainder of his term as a Non-Executive Director, as the Council of Governors may specify on appointing them.

3.8	Any Non-Executive Director so appointed may at any time resign from the office of Vice-Chair by giving notice in writing to the Council of Governors. The Council of Governors may thereupon appoint another Non-Executive Director as Vice-Chair in accordance with the provisions of SO 3.7.

3.9	Senior Independent Director 
	The Board of Directors shall, following consultation with the Council of Governors, appoint one of the Non-Executive Directors to be their Senior Independent Director, for such period not exceeding the remainder of his term as a Non-Executive Director, as they may specify on appointing them.

3.10	Any Non-Executive Director so appointed may at any time resign from the office of "senior independent director" by giving notice in writing to the Chair. The Board of Directors (in consultation with the Council of Governors) may thereupon appoint another independent Non-Executive Director as "senior independent director" in accordance with the provisions in SO 3.9.

3.11	The “senior independent director” shall perform the role set out in the best practice advice in the Code of Governance for NHS Providers (2022, effective April 2023) (issued by NHS England).
4. 	Meetings of the Board of Directors 
4.1 	Admission of the Public and Press
Meetings of the Board of Directors shall be held in public unless the Board of Directors resolves to conduct all or part of a meeting in private for reasons of confidentiality, public interest, or other proper grounds. When the public and press are present, the Chair will make any arrangements necessary to ensure the orderly conduct of business.  Members of the public or representatives of the press are not permitted to record proceedings in any manner without the prior agreement of the Chair.
4.2 	Calling of Meetings
Ordinary meetings will be held at such times and places (including by electronic means) as the Board of Directors determines. The Chair may call a meeting at any time. 

If the Chair does not call a meeting within seven days of a requisition signed by at least one‑third of the Directors, those Directors may call the meeting for the specified business.

4.3 	Notice of Meetings
A written notice specifying the business proposed shall be delivered or sent electronically to every Director so as to be available at least 3 clear working days before the meeting (save in emergencies). 
Public notice of the time, place and public agenda for a public meeting shall be published at least 3 clear working days prior to the meeting.
4.4	Lack of service of the notice on any director shall not affect the validity of a meeting. 
4.5 	Agendas and Supporting Papers
Agendas will be sent to members of the Board of Directors 3 Clear Days before the meeting and supporting papers, whenever possible, shall accompany the agenda, save in emergency giving rise to the need for an immediate meeting as set out in SO 4.19.

Failure to serve the agenda and (where relevant) supporting papers on more than three members of the Board of Directors will invalidate the meeting. An agenda and supporting papers shall be presumed to have been served one day after posting and in the case of by electronic communication on the day it is sent.

4.6 	Setting the Agenda
The Board of Directors may determine Standing Items to appear on every agenda. A Director desiring an item to be included on an agenda shall make a written request to the Chair at least 10 clear working days before the meeting. Requests made later may be included at the discretion of the Chair.
4.7 	Petitions
Where a petition is received, the Chair will include it on the agenda of the next Board of Directors meeting.
4.8 	Chairing of Meetings
The Chair presides if present; in their absence the Vice Chair presides; failing that, a Non‑Executive Director chosen by those present will preside. Where the Chair is excluded due to conflict, the Vice Chair or a Non‑Executive Director chosen by those present will preside.
4.9 	Chair’s Ruling
Statements shall be relevant to the matter under discussion. The decision of the Chair on order, relevancy, regularity, and procedure is final.
4.10 	Notices of Motion
A Director wishing to move or amend a motion shall give written notice to the Chair at least 10 clear working days  before the meeting. The Chair shall include all such notices that are in order and permissible. This does not prevent motions being moved without notice on business already on the agenda.
4.11 	Emergency Motions and Written Motions
Subject to the Chair’s agreement and SO 4.12, an emergency motion may be notified in writing up to one hour before the meeting, stating grounds of urgency.
With the Chair’s consent, urgent business may be affected by written motion where all Directors have been notified and the required simple majority confirm acceptance within 5 clear working days; the resolution shall be recorded in the minutes of the next meeting.
4.12	Motions: Procedure at and During Meetings
Motions may be proposed by the Chair or any Director present and must be seconded. The Chair may, at their discretion, refuse to admit any motion not duly notified except those relating to: receipt of a report; consideration of business before the Board of Directors; accuracy of minutes; proceeding to next business; adjournment; or that the question be now put.
Amendments must be relevant and not negate the original motion. When amended, the amended motion becomes the substantive motion. The mover of the substantive motion has a right of reply at the close of debate.
Motions: Under debate    
The mover of a motion shall have a maximum of 5 minutes to move and 3 minutes to reply. Once a motion has been moved, no member of the Board of Directors shall speak more than once or for more than 3 minutes.

Motions: To rescind the motion
Notice of motion to rescind any resolution (or the general substance of any resolution) which has been passed within the preceding 6 calendar months shall bear the signature of the member of the Board of Directors who gives it and also the signature of three other members of the Board of Directors, and before considering any such motion of which notice shall have been given, the Board of Directors may refer the matter to any appropriate committee of the Board of Directors or the Chief Executive for recommendation.

When any such motion has been dealt with by the Board of Directors, it shall not be competent for any member of the Board of Directors, other than the Chair, to propose a motion to the same effect within 6 calendar months.  However, the Chair may do so if he considers it appropriate. This SO shall not apply to motions moved in pursuance of a report or recommendations of a committee of the Board of Directors or the Chief Executive.

4.13 	Voting
The Board of Directors shall aim to make decisions through discussion and by consensus. It is not a requirement for all decisions to be subject to a vote. The Chair of the meeting at which any particular decision is to be taken shall be responsible for determining whether a vote is required and what form this will take. Where the Chair determines that a vote should take place, the decision put to a vote shall be determined by a majority of the votes of Directors present and voting. If votes for and against are equal, the Chair of the meeting shall have a casting vote. Voting may be by show of hands, oral expression, appropriate electronic means, or paper ballot at the Chair’s direction or if requested and seconded.
If at least one‑third of Directors present so request, the voting (other than by paper ballot) may be recorded to show how each Director voted or abstained. No proxy voting is permitted. 
An Officer formally appointed to act up for an Executive Director may exercise that Director’s voting rights; representatives without acting‑up status may not.
4.14 	Minutes
Minutes shall be drawn up and submitted for agreement at the next meeting. Discussion shall be limited to accuracy or where the Chair considers discussion appropriate. Approved minutes of public sessions shall be made available to the public, save for items considered in private.
4.15 	Quorum
No business shall be transacted unless at least half of voting members of the whole number of voting Directors are present, including at least one Executive Director and one Non‑Executive Director. Directors excluded due to conflicts of interest do not count towards the quorum.
4.16 	Suspension of Standing Orders
Except where this would contravene statute or the Constitution, any one or more SOs may be suspended at a meeting provided that at least two‑thirds of Directors are present (including one Executive and one Non‑Executive Director) and a  majority of those present vote in favour. The decision and matters discussed during suspension shall be recorded and reviewed by the Audit Committee.
4.17 	Record of Attendance
The names and status of those present shall be recorded in the minutes. Apologies should be submitted in advance to the Company Secretary.
4.18 	Meetings by Electronic Communication
A Director participating by interactive and simultaneous electronic communication shall be regarded as present. The meeting place shall be determined by resolution, or failing that, where a majority of attendees are physically present, or the Chair is present. Quorum must be maintained throughout. Minutes shall state that the meeting was held by electronic means and that all Directors could hear each other.
4.19	Emergency Meetings
	In the event of an emergency giving rise to the need for an immediate meeting of the Board of Directors, failure to comply with the notice periods in SOs 4.2 and 4.3 shall not prevent the calling of, or invalidate, such a meeting provided that every effort is made to make personal contact with every Director who is not absent from the United Kingdom and the agenda for the meeting is restricted to matters arising in that emergency.

5. 	Arrangements for the Exercise of Functions by Delegation

5.1	Subject to the Constitution and any relevant NHS guidance, the Board of Directors may delegate functions to committees, sub‑committees, joint committees, or Officers subject to restrictions and conditions as the Board of Directors thinks fit.

5.2	The Chief Executive shall determine which functions they will perform personally and nominate Officers for remaining functions, and shall maintain a Scheme of Delegation for Board of Directors approval and periodic review
5.3	Emergency powers retained to the Board of Directors may, in urgent circumstances, be exercised by the Chief Executive and the Chair after consulting at least two Non‑Executive Directors, with actions reported to the next Board of Directors meeting for ratification.
6. 	Delegation to Committees, Joint Committees and Committees-in-	Common

6.1	The Board of Directors may appoint committees consisting wholly or partly of Directors and, where permitted, persons who are not Directors. Terms of reference, membership, powers, reporting arrangements, and applicability of these SOs shall be approved by the Board of Directors. Committees may establish sub‑committees only where expressly authorised, and may not delegate executive powers unless the Board of Directors so authorises.

6.2	Joint committees may be established with one or more other NHS bodies. 
6.3	The Board of Directors may choose to meet in common with the Board of any other organisation and permit any of its Committees and Sub-committees to do the same
6.4	Confidentiality applies to committee business until reported or otherwise concluded, and thereafter where the Board of Directors or Committee resolves that the matter is confidential.
7. 	Declarations of Interests and Register of Interests

7.1	Directors must declare any direct or indirect, actual or potential pecuniary or other relevant and material interests in proposed or existing transactions or matters concerning the Trust, as soon as they become aware. Declarations shall be recorded and the Director shall withdraw from discussion and not vote on the matter.

7.2	The Trust shall maintain a public register of Interests of Directors. Interests generally regarded as relevant and material include directorships; ownership or shareholdings in organisations seeking to do business with the Trust; positions of authority in health and care charities; connections with organisations contracting for NHS/Trust services; research funding; pooled funds under separate management; and any connection with entities entering financial arrangements with the Trust.
8. 	Standards of Business Conduct

8.1	Directors and Officers must comply with the Directors’ Code of Conduct, national guidance on standards, and the Trust’s policies. Interests in contracts must be declared in writing to the Chief Executive or Company Secretary. Canvassing for appointments is prohibited. Relationships with candidates must be disclosed. External consultants acting for the Trust are subject to these standards.

9. 	Custody of Seal and Sealing of Documents

9.1	The common seal of the Trust shall not be affixed to any documents unless the sealing has been authorised by a resolution of the Board of Directors or of a committee thereof, or where the Board of Directors has delegated its powers in accordance with the Scheme of Delegation.  The Board of Directors has resolved that the seal may be used between Board of Directors meetings, based on business need, at the discretion of the Chief Executive or Chief Financial Officer.

9.2	Before any building, engineering, property or capital document is sealed it must be approved and signed by the Chief Financial Officer (or their Nominated Officer) and authorised and countersigned by the Chief Executive (or their Nominated Officer who shall not be within the originating directorate).

9.3	Where it is necessary that a document shall be sealed, the common seal of the Trust shall be affixed in the presence of two Officers duly authorized by the Chief Executive, and also not from the originating department, and shall be attested by them.

9.4	Register of sealing
The Company Secretary shall make an entry of every sealing (numbered consecutively) in a book maintained for that purpose and shall ensure that each entry is signed by the persons who shall have approved and authorised the document and those who attested the seal. The Company Secretary shall make a report of all sealings to the Audit Committee at least quarterly. (The report shall contain details of the seal number, the description of the document and date of sealing).


10. 	Signature of Documents

10.1	Where required in legal proceedings, documents shall be signed by the Chief Executive unless otherwise authorised. The Chief Executive or nominated Officers may sign agreements not required to be executed as a deed where the subject matter has been approved by the Board of Directors or a duly authorised committee.
11.	Duty to report non-compliance with Standing Orders
11.1	If for any reason these SOs 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 Board of Directors for action or ratification. All members of the Board of Directors and Officers have a duty to disclose any non-compliance with these SOs to the Company Secretary as soon as possible.
12. 	Miscellaneous

12.1	Standing Orders to be given to Directors and Nominated Officers
The Chief Executive shall ensure Directors and nominated Officers receive and understand these SOs. 
12.2	The SFIs and Scheme of Delegation have effect as if incorporated into these SOs. 
12.3	These SOs should be reviewed periodically by the Board of Directors (at least every three years).
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