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1.  Introduction

1.1 Statutory Framework

1.1.1 North West Ambulance Service NHS Trust (‘the Trust) is a statutory body which came into
existence on 1 July 2006, under (Establishment) Order No 2006/1622.

1.1.2 The principal place of business of the Trust is:

Ladybridge Hall,
Chorley New Road,
Bolton,

BL1 5DD.

1.1.3 NHS Trusts are governed by statute, mainly the National Health Service Act 2006, the Health and
Social Care Act 2012 and Health and Care Act 2022. The statutory functions are conferred by this
legislation.

1.1.4 As a statutory body, the Trust has specific powers to contract in its own name and to act as a
corporate trustee. In the latter role it is accountable to the Charity Commission for those funds
deemed to be charitable as well as to the Secretary of State for Health and Social Care.

1.1.5 The Membership and Procedure Regulations (1990) as amended requires the Trust to adopt
Standing Orders for the regulation of its proceedings and business. The Trust must also adopt
Standing Financial Instructions as an integral part of Standing Orders setting out the responsibilities
of individuals.

1.1.6 These Standing Orders apply to the North West Ambulance Service NHS Trust and its statutory
elements.

1.2 lhterpretations

The Chair of the Trust is the final authority in the interpretation of Standing Orders (on the advice of
the Chief Executive and Director of Corporate Affairs).

1.3 Definitions

Terminology Definition

Accountable Officer Is the officer responsible and accountable for funds entrusted to the
Trust; and is responsible for ensuring the proper stewardship of public
funds and assets. The Chief Executive, or their appointed
replacement, is the Accountable Officer for this Trust

Board of Directors The Board of Directors means the Chair; Non-Executive Directors and
both voting and non-voting Executive Directors.

Chair of the Board Is the person appointed by the Secretary of State for Health and Social

of Directors Care to lead the Board and to ensure that it successfully discharges
its overall responsibility for the Trust as a whole. The expression “the
Chair of the Trust” shall, if the Chair is absent from the meeting or
otherwise unavailable, be deemed to include the Vice-Chair of the
Trust, or other Non-Executive Director.

Chief Executive The Accountable Chief Officer of the Trust

Committee A committee appointed by the Board of Directors
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Terminology

Definition

Committee Members

Directors

Director of Finance
The Trust

Funds held on Trust

Motion

Nominated Officer

Officer

Company Secretary

Vice Chair

Formally appointed by the Board of Directors to sit on, or to chair
specific committees

Are the Non-Executive Directors and Executive Directors (including
non-voting Directors)

The Chief Financial Officer of the Trust
North West Ambulance Service NHS Trust

Are those funds which the Trust holds at its date of incorporation,
receives on distribution by statutory instrument, or chooses
subsequently to accept under powers derived under Part 11 (eleven)
of the NHS Act 2006 and Health and Social Care Act 2012. Such funds
may or may not be charitable.

A formal proposition to be discussed and voted on during the course
of a Board of Directors or Committee meeting

An Officer charged with the responsibility for discharging specific tasks
within Standing Orders and Standing Financial Instructions

An employee of the Trust or any other person holding a paid
appointment or office with the Trust

A person appointed to act independently of the Board to provide
advice on corporate governance issues to the Board and the Chair and
monitor the Trust's compliance with the Law, Standing Orders and
Department of Health guidance

The Non-Executive Director appointed by the Trust to take on the
chair’s duties is the Chair is absent for any reason

All reference to the masculine gender shall be read as equally applicable to the feminine gender

and vice-versa.

1.4 NHS Framework

1.4.1 In addition to the statutory requirements the Secretary of State through the Department of Health
and Social Care issues further directions and guidance. These are normally issued under cover of a

circular or letter. The majority of these can be found on the department of health website.

1.4.2 The Code of Accountability for NHS Boards requires that, inter-alia, Boards draw up a schedule of
decisions reserved to the Board known as the ‘Reservation of Powers to the Board’ and ensure that
management arrangements are in place to enable responsibility to be clearly delegated to senior

The Code of Accountability for NHS Boards also

requires the establishment of Audit and Remuneration Committees with formally agreed terms of

reference. The Code of Conduct for NHS Boards makes various requirements concerning possible

executives through a Scheme of Delegation.

conflicts of interest of members of the Board.

1.4.3 The Code of Practice on Openness in the NHS (NHS Executive, 1995), as revised by the Freedom
of Information Act 2000 and Environmental Information Regulations 2004, set out the requirements

for public access to information on the NHS.
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1.5

Delegation of Powers

1.5.1 The Trust has powers to delegate and make arrangements for delegation. These Standing Orders

1.6

set out the detail of these arrangements. Under the Standing Order relating to the Arrangements for
the Exercise of Functions by Delegation (SO5), the Board is given powers to ‘make arrangements
for the exercise, on behalf of the Trust, of any of their functions by a Committee, Sub Committee or
Joint Committee appointed by virtue of SO4 or by an Officer of the Trust, in each case subject to
such restrictions and conditions as the Trust sees fit or as the Secretary of State for Health and
Social Care may direct. Delegated powers are included within these Standing Orders and
(Reservation of Powers to the Board and Scheme of Delegation). The Standing Financial
Instructions is a separate document. These documents have effect as if incorporated into these
Standing Orders.

Integrated Governance

Trust Boards are now encouraged to move away from silo governance and develop integrated
governance that will lead to good governance and ensure that decision-making is informed by
intelligent information. Integrated governance better enables the Board to take a holistic view of the
organisation and its capacity to meet its legal and statutory requirements and clinical, quality and
financial objectives.
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2,

21

211

2.2

2.2.1

222
223

224

225

The Board of Directors: Composition of Membership, Tenure and
Role of Members

Composition of the Board of Directors

In accordance with the Establishment Order 2006 No 1662 and Membership and Procedure
Regulations 1990 (as amended) the voting membership of the Board of Directors shall comprise
the Chair and five Non-Executive Directors, together with up to five Executive Directors. At least
half of the membership of the Trust Board, excluding the Chair, shall be independent Non-
Executive Directors.

In addition to the Chair, the Non-Executive Directors shall normally include:

* one appointee nominated to be the Deputy or Vice-Chair
= one appointee nominated to be the Senior Independent Director
= up to three non-voting Associate Non-Executive Directors

The Voting Executive Directors shall include:

Chief Executive

Executive Director of Operations

Executive Director of Finance

Executive Medical Director

Deputy Chief Executive / Executive Director of People

The Board may appoint additional Executive Directors, to be non-voting members of the Trust
Board, these currently include:

= Executive Director of Strategy and Partnerships
= Executive Director of Quality and Improvement
= Executive Director of Corporate Affairs

Appointment of Chair and Executive Directors/Directors

The Chair and Non-Executive Directors of the Trust are appointed by NHSE, on behalf of the
Secretary of State for Health and Social Care.

Associate Non-Executive Directors are appointed by the Trust.
The Chief Executive is appointed by the Chair and the Non-Executive Directors.

Other Executive Directors/Directors shall be appointed by a committee comprising the Chair and
the Non-Executive Directors, under recommendation from the Chief Executive.

Where more than one person is appointed jointly to an Executive Director post in the Trust, those
persons shall become appointed as an Executive Director, jointly. Where the post has voting rights
attached, the joint appointees will have the power of one vote; and shall count as one person.
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2.3

2.3.1

2.3.2

2.4

241

242

243

244

25

2.5.1

Terms of Office

The regulations governing the period of tenure of office of the Chair and Non-Executive Directors
and the termination or suspension of office of the Chair and Non-Executive Directors are contained
in the Membership and Procedure Regulations and as directed by NHSE, under its delegated
authority from Secretary of State for Health and Social Care.

In line with NHS England’s Code of Governance for NHS Provider Trusts, Chairs and Non-
Executive Directors should not remain in post beyond nine years from the date of their first
appointment and any decision to extend a term beyond six years should be subject to rigorous
review. Progressive refreshing of the Board should be taken into account to ensure independence
of non-executive directors.

Appointment and Powers of Vice-Chair

To enable the proceedings of the Trust to be conducted in the absence of the Chair, the Board of
Directors may elect one of the Non-Executive Directors to be Vice-Chair, for a period that does not
exceed the remainder of their appointed term as a Non-Executive Director of the Trust.

Any Non-Executive Director so elected may at any time resign from the office of Vice-Chair by
giving notice in writing to the Chair. The appointment as Vice-Chair will end with the termination for
any reason of that Non-Executive Director’s period of office as a director. On such resignation or
termination the Board of Directors may then appoint another Non-Executive Director as Vice-Chair,
in accordance with the provision of this Standing Order.

When the Chair is unable to perform their duties due to illness or absence for any reason, their
duties will be undertaken by the Vice-Chair who shall act as Chair until a new Chair is appointed
or the existing Chair resumes their duties.

In order to appoint the Vice-Chair, nominations will be invited by the Chair. Where there is more
than one nomination, a vote will be conducted and the results announced at the subsequent
meeting of the Board. In the event of there being only one nomination and this being acceptable
to the Directors present, the Board will be requested to confirm that person as Vice-Chair at the
meeting in which the nomination is made.

Role of Members

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

Executive Members
Executive Members shall exercise their authority within the terms of these Standing Orders,
Standing Financial Instructions and the Scheme of Delegation.

Chief Executive

The Chief Executive shall be responsible for the overall performance of the executive functions of
the Trust. He/she is the Accountable Officer for the Trust and shall be responsible for ensuring
the discharge of obligations under Financial Directions and in line with the requirements of the
Accountable Officer Memorandum for Trust Chief Executives.

Director of Finance
The Director of Finance shall be responsible for the provision of financial advice to the Trust and to
its members and for the supervision of financial control and accounting systems. He/she shall be
responsible along with the Chief Executive for ensuring the discharge of obligations under relevant
Financial Directions.
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252

2.6

2.6.1

2.6.2

2.6.3

2.7

2.7.1

3.1

3.1.1

3.1.2

Non-Executive Members

The Non-Executive Members shall not be granted nor shall they seek to exercise any individual
executive powers on behalf of the Trust. They may however, exercise collective authority when
acting as members of or when chairing a committee of the Trust which has delegated powers.

Chair
The Chair shall be responsible for the operation of the Board and chair all Board meetings when
present. The Chair must comply with the terms of appointment and with these Standing Orders.

The Chair shall work closely with the Chief Executive and ensure that key and appropriate issues
are discussed by the Board in a timely manner, together with all necessary information and advice
being made available to the Board to inform the debate and ultimate resolutions.

Senior Independent Director
The Senior Independent Director shall be available to hear any issues or concerns that individuals
feel unable to raise with the Chair or any Executive Director.

In line with NHS England’s Code of Governance for NHS Provider Trusts, where directors have
concerns about the operation of the Board or the management of the trust that cannot be resolved,
these should be recorded in board minutes. In the case of the resignation of a Non-Executive
Director, any such concerns should be provided in a written statement to the Chair for circulation
to the Board.

Corporate Role of the Board
All business shall be conducted in the name of the Trust.

All funds received in trust shall be in the name of the Trust as corporate trustee. 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.

The powers of the Trust established under statute shall be exercised by the Board meeting in public
session except as otherwise provided in SO3.

Schedule of Matters reserved to the Board and Scheme of Delegation

The Board has resolved that certain powers and decisions may only be exercised or made by the
Board in formal session. These powers and decisions are set out in the Reservation of Powers to
the Board and are incorporated into the Standing Orders. Those powers which it has delegated to
individuals and other bodies are contained in the Scheme of Delegation.

Meetings of the Trust
Ordinary Meetings of the Trust Board

All ordinary meetings of the Board of Directors shall be held in public and shall be conducted in
accordance with relevant legislation, including the Public Bodies (Admission to Meetings) Act 1960,
as amended and guidance issued by the Secretary for State for Health and Social Care. Members
of the public and representatives of the press shall be afforded facilities to attend.

Ordinary meetings of the Board of Directors shall be held at regular intervals at such times and
places as the Board of Directors may from time to time determine. A minimum of six meetings shall
be held each year.
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3.1.3

3.2

3.2.1

3.2.2

3.2.3

3.24

The public and representatives of the press shall be afforded facilities to attend all formal meetings
of the Board but shall be required to withdraw upon the Board resolving as follows:

‘That representatives of the press and other members of the public be excluded from the
remainder of this meeting, having regard to the confidential nature of the business to be
transacted, publicity on which would be prejudicial to the public interest’

as required under s.1(2) of the Public Bodies (Admission to Meetings) Act 1960.

The Chair (or person presiding at the meeting) shall give such directions as they think fit in regard
to the arrangements for meetings and accommodation of the public and representatives of the
press to ensure that the Board’s business shall be conducted without interruption and disruption
and, without prejudice to the power to exclude on the grounds of the confidential nature of the
business to be transacted, the public will be required to withdraw upon the Board resolving as
follows:

‘That, in the interests of public order, the meeting adjourn for [the period specified] to enable
the Board to complete business without the presence of the public’

as required under s.1(8) of the Public Bodies (Admission to Meetings) Act 1960.

The Board of Directors or any employee or representative of the Trust in attendance at a private
meeting or private part of a meeting, shall not reveal or disclose the contents of papers, discussions
or minutes of the items taken in private, outside of the Board of Director meetings without express
permission of the Board of Directors.

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

Notice of Meetings and the Business to be Transacted

Regular meeting of the Trust

Agendas will be sent to members at least five days before the meeting. Supporting papers,
whenever possible, shall accompany the agenda and will in any event be despatched no later than
three clear days before the meeting, except in an emergency.

Exceptional meetings of the Trust

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 to sign on their behalf, shall be delivered
to every Director, so as to be available to them at least three clear days before the meeting.
Meetings called by Directors

In the case of a meeting called by Directors in the event that the Chair has not called the meeting,
the notice shall be signed by those Directors and no business shall be transacted at the meeting
other than that specified in the notice.

Public notice

Before each meeting of the Board, a public notice of the time and place of the meeting, and the

public part of the agenda, shall be displayed on the Trust’s website at least three clear days before
the meeting, as required under s.1(4)(a) of the Public Bodies (Admission to Meetings) Act 1960.
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3.2.5 Annual Public Meeting

3.3

3.3.1

3.3.2

3.3.3

3.5

3.5.1

3.5.2

3.5.3

3.6

3.6.1

3.6.2

3.6.3

3.6.4

3.6.5

3.6.6

The Trust will publicise and hold an annual public meeting in accordance with the NHS Trusts
(Public Meetings) Regulations 1991. The meeting shall take place no later than 30 September
each year. The Annual Report and Annual Accounts of the preceding year shall be presented at
that meeting.

Setting the Agenda

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

A Director may request that a matter is included on an agenda. This request should be made in
writing to the Chair and Director of Corporate Affairs at least seven clear 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
seven days before a meeting may be included on the agenda at the discretion of the Chair.

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

Chair of the Meeting

The Chair shall preside at any meeting of the Trust Board, if present. In their absence, the Vice
Chair shall preside.

If the Chair and Vice-Chair are absent, the directors present, who are eligible to vote shall choose
a Non-Executive Director who shall preside. An Executive Director may not take the chair.

The decision of the Chair of the meeting on questions of order, relevancy and regularity (including
procedure on handling motions) and the Chair’s interpretation of the Standing Orders shall be final.
In this interpretation the Chair shall be advised by the Director of Corporate Affairs and in the case
of Standing Financial Instructions the Chair shall be advised by the Director of Finance.

Voting

Itis not a requirement for decisions to be subject to a vote. The necessity of a vote shall be indicated
by the agreement of at least one third of those attending and eligible to vote. The Chair shall be
responsible for deciding whether a vote is required and what form this will take.

Where it is necessary to take a vote to determine an issue, the decision shall be determined by a
majority of the votes of the directors present and eligible to vote. If the result of the vote is equal,
the Chair of the meeting shall have a second or casting vote.

All questions put to the vote shall, at the discretion of the Chair of the meeting, be determined by
oral expression or by a show of hands. A paper ballot may be held, if a majority of the directors
present and eligible to vote, so request. Unless specifically agreed beforehand, the voting record
of each individual director will not be made public, or recorded

The voting record, other than by paper/electronic ballot, of any question will be recorded to show
how each director present voted or did not vote, if at least one-third of the directors present and
eligible to vote so request.

If a director so requests, their vote will be recorded by name. Such a request will not be accepted
if doing so would reveal the votes of other directors that do not wish to have their vote recorded

Under no circumstances may an absent director vote by proxy.
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3.6.7

3.6.8

3.6.9

3.7

3.71

3.7.2

3.7.3

3.8

3.8.1

3.8.2

3.9

3.9.1

3.9.2

3.9.3

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

Where the office of a director who is eligible to vote is shared jointly by more than one person:

either or both of those persons may attend and take part in the meetings of the Trust Board.
if both are present at a meeting they will cast one vote if they agree.

in the case of disagreement no vote will be cast.

the presence of either or both of those persons will count as the presence of one person for
the purpose of establishing a quorum.

Where necessary, a director may be counted as present when available constantly for discussions
through an audio or video link and may take part in voting on an open basis.

Quorum

No business shall be transacted at a meeting of the Board unless at least six of the Directors who
are eligible to vote (including at least three Executive and three Non-Executive Directors with voting
powers) are present.

An officer in attendance for an Executive Director but without formal acting up status may not count
towards the quorum.

A director will not count towards the quorum on a matter where he is ruled to be ineligible to
participate in the discussion, or vote, due to the declaration of a conflict of interest. If a quorum is
not available for the passing of a resolution on any matter, that matter may be discussed further at
the meeting, but no resolution can be made. That position shall be recorded in the minutes of the
meeting.

Record of Attendance

The names of the directors and others invited by the Chair present at the meeting, shall be recorded
in the minutes.

If a director is not present for the entirety of the meeting, the minutes shall record the items that
were considered whilst they were present.

Minutes

The minutes of the proceedings of a meeting shall be drawn up, entered in a record kept for that
purpose and submitted for agreement at the next meeting.

There should be no discussion on the minutes, other than as regards their accuracy, unless the
Chair considers discussion appropriate.

Any amendment to the minutes as to their accuracy shall be agreed and recorded at the next
meeting and the amended minutes shall be regarded as the formal record of the meeting.
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3.10

3.10.1

3.11

3.111

Notices of Motion

Subiject to the provision of SO 3.11 and 3.13 a director of the Trust desiring to move a motion shall
give notice of this in writing, to the Chair, at least seven working days before the meeting. The Chair
shall insert all such notices that are properly made in the agenda for the meeting. This Standing
Order shall not prevent any motion being withdrawn or moved without notice on any business
mentioned on the agenda for the meeting.

Motions: Procedure at and During a Meeting
When a motion is under debate, no motion may be moved other than:

an amendment to the motion

the adjournment of the discussion, or the meeting

that the meeting proceeds to the next item of business

that the motion should now be put

the appointment of an ad-hoc Committee to deal with a specific item of business

that a member/Director shall not be further heard

a motion under Section 1(2) or Section 1(8) of the Public Bodies (Admission to Meetings)
Act 1960 resolving to exclude the public including the press

3.11.2 The proposer may withdraw a motion or amendment once moved and seconded with the

3.12

3.12.1

313

3.13.1

concurrence of the seconder and the consent of the Board of Directors.
Rights of reply to motions.

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

Motion to Rescind a Decision of the Trust Board

Notice of a motion to rescind any decision of the Board of Directors (or general substance of any
decision) which has been passed within the preceding six calendar months, shall bear the signature
of the director who gives it and also the signature of four other directors who are eligible to vote.

3.13.2 When the Board of Directors has debated any such motion, it shall not be permissible for any

3.14

3.14.1

director, other than the Chair to propose a motion to the same effect within a further period of six
calendar months.

Suspension of Standing Orders

Except where this would contravene any statutory provision or any direction made by the Secretary
of State for Health and Social Care, any one or more of the Standing Orders may be suspended at
any meeting, provided that at least two-thirds of the directors of the Trust are present and the
majority of those present, vote in favour of suspension.

3.14.2 In this instance:

= adecision to suspend Standing Orders shall be recorded in the minutes of the meeting

» a separate record of matters discussed during the suspension of Standing Orders shall be
made and shall be available to the Directors

= no formal business may be transacted while Standing Orders are suspended

» the Audit Committee shall review every decision to suspend Standing Orders
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3.15 Variation and Amendment of Standing Orders
3.15.1 These Standing Orders shall be amended only if:

» a notice of motion under SO 3.10 has been given; and

= no fewer than half of the appointed Non-Executive Directors vote in favour of the amendment;
and

= at least two-thirds of the Directors who are eligible to vote are present; and

= the variation proposed does not contravene a statutory provision or direction made by the
Secretary of State for Health and Social Care
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4.
4.1

411

4.2

4.2.1

4.3

4.3.1

43.2

4.4

441

4.5

4.5.1

4.6

4.6.1

4.7

4.71

Committees
Appointment of Committees

Subject to such directions as may be given by the Secretary of State for Health and Social Care,
the Board of Directors may appoint committees of the Trust.

Applicability of Standing Orders to Committees

The Standing Orders of the Trust, as far as they are applicable, shall apply with appropriate
alteration to meetings of any Committees established by the Trust. In which case the term ‘Chair’
is to be read as a reference to the Chair of other Committees as the context permits and the term
‘member’ is to be read as a reference to a member of other Committees also as the context permits.
There is no requirement to hold meetings of Committees established by the Trust in public.

Terms of Reference

Each such board committee shall have such terms of reference and powers and be subject to such
conditions (as to reporting back to the Board), as the Board shall decide and shall be in accordance
with any legislation and regulation or direction issued by the Secretary of State for Health and
Social Care. Such terms of reference shall have effect as if incorporated into the Standing Orders.

Approved terms of reference for all board committees shall be held by the Director of Corporate
Affairs.

Delegation of Powers by Board Committees

The Board of Directors shall authorise any delegation of powers to be exercised by its formally
constituted Committees. All board committee terms of reference and any specific powers shall be
subject to annual review by the committee and formally approved by the Board of Directors .

Approval of Appointments to Committees

The Board shall approve the appointments to each of the Committees which it has formally
constituted. Where the Board determines and regulations permit that persons, who are not
Directors, shall be appointed to a Committee, the terms of such appointment shall be determined
by the Board.

Appointments for Statutory Functions

Where the Trust is required to appoint persons to a Committee and/or to undertake statutory
functions as required by the Secretary of State for Health and Social Care, and where such
appointments are to operate independently of the Trust such appointment shall be made in
accordance with the regulations laid down by the Secretary of State for Health and Social Care.

Minutes

Minutes, or a representative summary of the issues considered and decisions taken, of any
Committee appointed under this Standing Order are to be formally recorded and included on the
agenda of the next meeting for approval. The Chair of such Committees are to provide a
representative summary of the issues considered and any decisions taken to the next Board of
Directors meeting.
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4.8

4.81

48.2

4.8.3

48.4

Statutory and Mandatory Committees
The mandated committees to be established by the Board are:

Audit Committee

The Board of Directors shall appoint a committee to undertake the role of an audit committee. This
role shall include providing the Board of Directors with an independent and objective review of the
financial systems and of general control systems that ensure the Trust achieves its objectives, the
reliability of the financial information used by the Trust and of compliance with laws, guidance and
regulations and codes of conduct governing the NHS. The Committee will comprise of a minimum
of three Non-Executive Directors of which one must have significant, recent and relevant financial
experience. This Committee will pay due regard to good practice guidance, including, the NHS
Audit Committee Handbook and NHS England’s Code of Governance for Provider Trusts.

The Terms of Reference of the Audit Committee shall be approved by the Board of Directors and
will be reviewed on an annual basis.

Audit Panel
The Board of Directors shall nominate its Audit Committee to act as its Audit Panel in line
with schedule 4, paragraph 1 of the Local Audit and Accountability Act 2014.

The Audit Panel's functions are to advise the Board of Directors on the selection and
appointment of the External Auditor. This includes the following:

i. Agree and oversee a robust process for selecting the External Auditors in line
with the organisation’s normal procurement rules.

i. Make a recommendation to the Board of Directors as to who should be
appointed.

iii.  Ensure that any conflicts of interest are dealt with effectively.

iv. Advise the Board of Directors on the maintenance of an independent
relationship with the appointed External Auditor.

v.  Advise the Board of Directors on whether or not any proposal from the External
Auditor to enter into a liability limitation agreement as part of the procurement
process is fair and reasonable.

vi.  Advise on (and approve) the contents of the organisation’s policy on the
purchase of non-audit services from the appointed External Auditor.

vii.  Advise the Board of Directors on any decision about the removal or resignation
of the External Auditor.

Nominations & Remuneration Committee

In line with the requirements of the 1990 Membership and Procedure Regulations, Regulations 17-
18, a Remuneration Committee will be appointed and constituted to advise the Board about
appropriate remuneration and terms of service for the Chief Executive and other Very Senior
Managers including:

- All aspects of salary (including any performance related elements)
- Provisions for other benefits, including pensions and cars
- Arrangements for termination of employment and other contractual terms

Charitable Funds Committee

In line with its role as a corporate trustee for any funds held in trust, either as charitable or non-
charitable funds, the Board will establish a Charitable Funds Committee to administer those funds
in accordance with any statutory or other legal requirements or best practice required by the
Charities Commission.
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4.8.5 Non-Mandatory Committees
The Board of Directors shall appoint such additional non-mandatory committees as it considers
necessary to support the business and inform the decisions of the Trust Board (Regulations 15-
16, Membership and Procedure Regulations).

These are subject to change at the discretion of the Board of Directors. All new or amended non-
mandatory committees will have the same standing and will be subject to the same standing orders.
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S.
5.1

5.11

5.2

5.2.1

5.2.2

5.3

5.3.1

5.4

5.4.1

5.5

5.5.1

5.5.2

5.5.3

5.6

5.6.1

Arrangements for the Exercise of Functions by Delegation

Introduction

Subject to Reservation of Powers to the Board, the Scheme of Delegation and such directions as
may be given by the Secretary of State for Health and Social Care, the Board of Directors may
delegate any of its functions to a committee appointed by virtue of SO4, or to a director or an officer
of the Trust. In each case, these arrangements shall be subject to such restrictions and conditions
as the Board thinks fit.

Emergency Powers and Urgent Decisions

The powers which the Board of Directors has retained to itself within these Standing Orders may
in emergency be exercised by the Chief Executive and the Chair acting jointly and after having
consulted with at least two Non-Executive Directors and two Executive Directors. The exercise of
such powers by the Chief Executive and the Chair shall be reported to the next formal meeting of
the Board of Directors for ratification.

There may be instances where it is deemed critical for the Board of Directors to make a decision
outside the time frames of a formal meeting. Such decisions should be agreed electronically (via
email circulation) and the formal decision reported to the next formal meeting of the Board of
Directors for formal ratification. A minimum quorum must be achieved for decisions reached
outside formal meetings, wherever possible, the full Board of Director membership must reach any
decision being made outside the meeting. The list of members involved must be reported to the
next Board of Directors meeting alongside the formal ratification of the decision.

Delegation to Committees

The Board of Directors shall agree from time to time to the delegation of specific powers to be
exercised by committees, which it has formally constituted. The Board of Directors shall approve
the constitution and terms of reference of these committees and their specific powers.

Delegation to Officers

Those functions of the Trust, which have not been retained as reserved by the Board of Directors
or delegated to a committee of the Trust Board, shall be exercised on behalf of the Board of
Directors by the Chief Executive. The Chief Executive shall determine which functions he will
perform personally and shall nominate officers to undertake the remaining functions for which he
will still retain accountability to the Trust Board.

Schedule of Decisions Reserved for the Board of Directors

The Board of Directors shall adopt a Schedule of Decisions Reserved for the Board of Directors
setting out the matters for which approval is required by the Trust Board.

The Board of Directors shall review such Schedule at such times as it considers appropriate; and
shall update after each review.

The Schedule of Decisions Reserved for the Board of Directors shall take precedence over any
terms of reference or description of functions of any committee established by the Trust Board. The
powers and functions of any committee shall be subject to and qualified by the reserved matters
contained in that Schedule.

Scheme of Delegated Authorities
The Board of Directors shall adopt a Scheme of Delegated Authorities setting out details of the

directors and officers of the Trust to whom responsibility has been delegated for deciding particular
matters; and in a director’s or officer’s absence, the director or officer who may act for them.
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5.6.2 The direct accountability to the Board of Directors of the Director of Finance and other Executive
Directors, to provide information and advise the Board of Directors in accordance with any statutory
requirements, shall not be impaired in any way by the delegations set out in the Scheme of
Delegation.

5.7 Duty to Report Non-Compliance with Standing Orders and Standing Financial
Instructions

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 non-compliance, shall be
reported to the next formal meeting of the Board for action or ratification by the Director of
Corporate Affairs. All members of the Board and all staff have a duty to disclose any non-
compliance with these Standing Orders to the Chief Executive as soon as possible.
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6.1

6.1.1

6.1.2

6.1.3

6.2

6.2.1

6.2.2

Declarations of Interest and Register of Interests
Declaration of Interests

In addition to the statutory requirements relating to pecuniary interests, the Trust’'s Standards of
Business Conduct Poli