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Executive Summary 
1. This paper is to advise the Council that work is now underway to progress the 

agreed review of the Trust Constitution. 

2. To ensure that there is sufficient capacity to progress this work the Trust has now 
identified an individual with a strong corporate governance background to provide 
dedicated additional resource for the review process. 

3. Based on this review and consideration of specific areas outlined within this paper 
that have been identified as meriting review, possible revisions will be proposed 
and considered by a working group. 

4. A final draft will then be assessed for legal compliance by independent solicitors 
and then presented for approval to the Board of Directors and the Council of 
Governors. 

5. The intention will be to ensure that any changes are approved prior to the 
rescheduled governor elections which are due to take place in early 2021. 

 

Recommendations 
6. The Council of Governors is asked to: 

• Note the proposed approach to the review of the Constitution; and 

• Comment on the proposed scope and those areas of the review which should 
be prioritised. 
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Update on Constitution Review 

1. Purpose 
1.1. This paper is to advise the Council that work is now underway to progress 

the agreed review of the Constitution. 

1.2. Governors are invited to comment on the proposed scope of the review 
and to highlight particular priorities. 

2. Background 
2.1. The Trust Constitution was initially approved by the Council of Governors 

on authorisation as a Foundation Trust in October 2015. At that stage the 
Constitution largely adopted the provisions of the national model 
Constitution with some local adaptations. 

2.2. A review of the Constitution was initially approved by the Council of 
Governors in April 2018 with the approach further discussed by the 
Council at its seminar in June 2019. 

2.3. It was agreed that the review process would be led by the Patient 
Experience, Membership and Quality Committee which was most recently 
updated in March 2020. 

2.4. Progress on this review has been significantly delayed by a variety of 
factors including changes within the Corporate Governance Team. 

2.5. This paper outlines the arrangements that have now been agreed to 
ensure that this work can be progressed with a view to ensuring that this 
can be completed prior to the deferred governor elections. 

3. Approach and Timescales 
3.1. To ensure that there is sufficient capacity to progress this work the Trust 

has now identified an individual with a strong corporate governance 
background to provide dedicated additional resource for the review 
process. 

3.2. An initial systematic review of a small number of high-quality constitutions 
from other NHS foundation trusts will be undertaken to identify any best 
practice. 

3.3. These variations will be considered alongside other specific areas of the 
Constitution that have been identified as meriting review, as outlined under 
the Scope section below. 
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3.4. This assessment will highlight elements where revisions should be 
considered because of regulatory or other changes, including known 
recognised best practice. 

3.5. A working group with appropriate membership will be convened to 
consider possible revisions to the Constitution based on this assessment. 

3.6. A final draft will then be assessed for legal compliance by the Trust’s 
external solicitors. 

3.7. The final draft will be presented for approval to the Board of Directors and 
the Council of Governors. 

3.8. The intention will be to ensure that any changes are approved prior to the 
rescheduled governor elections which are due to take place in early 2021. 

4. Scope of Review  
4.1. In addition to any proposals that emerge from the review of the 

constitutions of other trusts, the following areas have previously been 
identified as those where revision of the Constitution may be merited. 

4.2. The Council is asked to consider which of these should be considered as 
the most significant priorities and to highlight any additional issues which 
should be specifically included within the scope of the review. 

Composition of Council of Governors 

4.2.1. The review will consider whether any changes to the composition 
of the Council of Governors should be considered. In particular the 
organisations with the right to nominate stakeholder governors will 
be considered. 

Eligibility to be a Governor 

4.2.2. The review will consider those other roles that might be 
considered conflicts of interest and whether these should 
represent exclusions from being able to stand as a governor of 
Oxford University Hospitals. This will include consideration of roles 
such as membership of a Health Overview and Scrutiny 
Committee or as the governor of another foundation trust. 

4.2.3. The circumstances under which governors should be eligible to 
stand for additional terms of office will also be reviewed. Currently 
governors may stand for additional terms of three years where the 
new term will not lead to more than six years in total having been 
served as a governor. 
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Non-Executive Terms of Office 

4.2.4. The current Constitution limits non-executive directors to two 
terms of office of up to three years each. The review will consider 
whether the Council should have greater flexibility to reappoint 
non-executive directors if it chooses to do so.  

Other Issues 

4.2.5. The review will consider whether the definition of significant 
transactions within the Constitution is appropriate. 

4.2.6. Consideration will be given to whether the definitions of governor 
constituencies require any revision or clarification. 

4.2.7. The review will look to clarify the process via which action may be 
taken by the Council in cases of poor attendance or of breaches of 
the Code of Conduct by governors. 

4.2.8. The description of arrangements for the governors Remuneration 
and Appointments functions will be reviewed to ensure clearer 
alignment with the current practice of the Remuneration, 
Nominations and Appointments Committee. 

4.2.9. In addition there are some outdated clauses which may be 
removed as part of this exercise. These include the arrangements 
for initial non-executive appointments on authorisation as a 
foundation trust and the reference to the now disbanded 
NHSI/Monitor independent panel.  

5. Recommendations 
5.1. The Council of Governors is asked to: 

• Note the proposed approach to the review of the Constitution; and 

• Comment on the proposed scope and those areas of the review 
which should be prioritised. 
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