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Executive summary:

	Action required:
	Discussion


	Purpose of the Report:
	This paper provides the Council of Governors with a reminder of the standards of conduct and meeting attendance expected of Governors under the Code of Conduct for the Council of Governors (Appendix 1) and the Trust's Constitution (Appendix 2). It is submitted as a routine governance matter and does not relate to any individual governor or specific incident.

It is intended to support the Council in maintaining a shared and current understanding of these obligations.

	Summary of key issues:
	1. Taken together, the Code of Conduct and the Constitution establish a clear and balanced framework: attendance is an expectation tied to the effective functioning of the Council, non-attendance has a defined notice process, and the threshold for action is standardised, informal in the first instance (notice to the Director of Corporate Governance/ Trust Secretary, case-by-case review of reasonable cause), and formal only where non-attendance or conduct persists or is unexplained (three unexplained absences in a year, or a three-quarters resolution of the Council).

2. The quorum requirement of the Standing Orders means that attendance is not solely a matter of individual accountability; sustained low attendance across the Council has a direct bearing on the Trust's ability to transact business at all.

3. The Council should note that responsibility for satisfying itself on "reasonable cause" for absence, and for training compliance, sits jointly with the Lead Governor, the Chair and the Director of Corporate Governance/ Trust Secretary.

4. Governors are reminded, of their duty under the Code of Conduct to maintain confidentiality at all times in respect of information gained through their involvement with the Trust. This duty applies without exception to matters that are confidential, sensitive, or commercially or legally privileged, and continues to apply after a Governor leaves office. Any unauthorised disclosure of confidential Council or Trust business including to members of the public, the media, on social media, or within a Governor's own organisation, is a serious breach of the Code of Conduct. Such a breach may, under the Constitution, result in disqualification or removal from office, in addition to any other legal consequences that may follow.

5. Governors who are uncertain whether information may be shared should raise this with the Chair or the Director of Corporate Governance/ Trust Secretary before disclosing it, not after.

	Key recommendations:
	The Council of Governors is asked to:

1. NOTE the conduct and attendance obligations set out in the Code of Conduct for the Council of Governors and in the Constitution as summarised in this paper;
1. REAFFIRM the expectation that Governors provide at least two working days' notice to the Director of Corporate Governance/ Trust Secretary of any inability to attend a Council, Committee, or joint meeting with the Board; and
1. NOTE the role of the Lead Governor, Chair and Director of Corporate Governance/ Trust Secretary in reviewing reasonable cause for absence and training non-compliance.
1. NOTE the confidentiality duty set out in the Code of Conduct, and the serious consequences including disqualification or removal from office that may follow any breach.



Implications:

	Links to ‘We Care’ Strategic Objectives:
	· People


	Link to the Trust Risk Register:
	N

	Resource:
	N  

	Legal and regulatory:

	Yes. The Trust is required to comply with the requirements of a number of legal and regulatory bodies including but not limited to:
· NHS England
· Care Quality Commission

	Subsidiary:
	N



Assurance route:

None

GOVERNOR CONDUCT (INCLUDING MEETING ATTENDANCE) REPORT 


1. Purpose of the report

1.1 This paper provides the Council of Governors with a general awareness reminder of the standards of conduct and meeting attendance expected of Governors under the Code of Conduct for the Council of Governors (Appendix 1) and the Trust's Constitution (Appendix 2). It is submitted as a routine governance matter and does not relate to any individual governor or specific incident.

1.2 The paper is intended to support the Council in maintaining a shared and current understanding of these obligations.
 
2. Background

2.1 Governors occupy a statutory role in the Trust's governance structure, holding the Non-Executive Directors individually and collectively to account for the performance of the Board of Directors, and representing the interests of members and the public. The effective discharge of this role depends on governors being informed, engaged, and present at Council and committee business.

2.2 The Trust is currently subject to significant external oversight, including Segment 4 status under the NHS Oversight Framework, Section 106 enforcement undertakings, Section 111 licence conditions, and inclusion in the Intensive Recovery Programme. In this context, a well-functioning and properly quorate Council of Governors is a visible marker of the Trust's governance maturity to its regulators as well as to its membership.

2.3 It is timely, therefore, for the Council to be reminded of the constitutional and policy framework that governs conduct and attendance, and of the mechanisms available where expectations are not met.
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3. Constitutional and Policy Framework

3.1	The Code of Conduct for the Council of Governors

3.1.1 All Governors, whether elected or appointed, are required to sign a declaration confirming that they will comply with, and be bound by, the Code of Conduct. This is a condition of taking office (Constitution, Annex 7, paragraph 11.1).

3.1.2 The Code sets out that Governors are expected to attend meetings of the Council of Governors, members' meetings and training events, so that they remain informed and prepared to meet the requirements of their role. Where a Governor is unable to attend a meeting of the full Council, a committee meeting, or a joint meeting with the Board of Directors, they are required to give the Director of Corporate Governance/ Trust Secretary at least two working days' advance notice of non-attendance.


3.1.3 The Code of Conduct (paragraph 1.11) requires Governors to act with discretion and care at all times, and to maintain confidentiality in respect of information gained through their involvement with the Trust. This obligation sits alongside, and is reinforced by, the disqualification provisions summarised in 3.1.4 below. Given the sensitivity of much of the business that comes before the Council, the Council's attention is drawn in particular to this obligation. 

3.1.4 The Code confirms that failure to comply may result in a Governor's disqualification from office, and that disqualification may separately apply where a Governor's personal conduct could reasonably be regarded as prejudicial to, or as bringing into disrepute, the Council of Governors or the Trust.

3.2	The Trust's Constitution

3.2.1 Paragraph 17 of the Constitution sets out the grounds on which an individual may not become, or continue as, a member of the Council of Governors, including mandatory disqualifying circumstances (paragraph 17.1) and further, non-mandatory grounds set out in Annex 6. Where disqualification is proposed on non-mandatory grounds, the Constitution requires three weeks' notice of the resolution to be given to the Council, with termination requiring approval by three-quarters of those governors present and voting.

3.2.2 Annex 6, paragraph 4.3 of the Constitution deals directly with attendance. A Governor shall immediately cease to hold office if they:

· resign by notice in writing to the Director of Corporate Governance/ Trust Secretary;
· become disqualified from office under the Constitution;
· fail to attend three meetings of the Council of Governors within a period of one year, unless the Lead Governor, Chair and Director of Corporate Governance/ Trust Secretary are satisfied that the absence was due to a reasonable cause; or
· refuse to undertake training required by the Council, unless the Lead Governor, Chair and Director of Corporate Governance/ Trust Secretary are satisfied the refusal was for reasonable cause.

3.2.3 "Reasonable cause" is defined at Annex 6, paragraph 4.4 as ill health (provided the Director of Corporate Governance/ Trust Secretary has been notified as soon as reasonably practicable) or a personal or family emergency. The Constitution is explicit that work commitments are not considered reasonable cause, unless the Trust itself has changed the meeting date at short notice. Instances of ill health are reviewed case-by-case by the Lead Governor, Director of Corporate Governance/ Trust Secretary and Chair, with the affected Governor, in the best interests of the Trust.

3.2.4 [bookmark: _GoBack]Separately, Annex 6, paragraph 5 provides that a Governor may be removed by resolution of the Council, approved by not less than three-quarters of Governors present and voting, where they have acted in a manner detrimental to the Trust's interests, brought the Trust into disrepute, or where continuation in office is otherwise judged not to be in the Trust's best interests including where conduct has caused, or is likely to cause, prejudice to the proper conduct of the Council's affairs.

4. Key Issues for Discussion

4.1. Taken together, the Code of Conduct and the Constitution establish a clear and proportionate framework: attendance is an expectation tied to the effective functioning of the Council, non-attendance has a defined notice process, and the threshold for action is standardised – informal in the first instance (notice to the Director of Corporate Governance/ Trust Secretary, case-by-case review of reasonable cause), and formal only where non-attendance or conduct persists or is unexplained (three unexplained absences in a year, or a three-quarters resolution of the Council).

4.2. The quorum requirement at paragraph 3.18 of the Standing Orders means that attendance is not solely a matter of individual accountability; sustained low attendance across the Council has a direct bearing on the Trust's ability to transact business at all, which is a particular risk to flag given the current intensity of the Trust's governance and regulatory oversight.

4.3. The Council may wish to note that responsibility for satisfying itself on "reasonable cause" for absence, and for training compliance, sits jointly with the Lead Governor, the Chair and the Director of Corporate Governance/ Trust Secretary, this is a shared, not solely executive, responsibility.

4.4. Governors are reminded, of their duty under the Code of Conduct to maintain confidentiality at all times in respect of information gained through their involvement with the Trust. This duty applies without exception to matters that are confidential, sensitive, or commercially or legally privileged, and continues to apply after a Governor leaves office. Any unauthorised disclosure of confidential Council or Trust business including to members of the public, the media, on social media, or within a Governor's own organisation, is a serious breach of the Code of Conduct. Such a breach may, under the Constitution, result in disqualification or removal from office, in addition to any other legal consequences that may follow.
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