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The main principles of the Code

Section A: Leadership

Every NHS foundation trust should be headed by an effective board of directors. The
board is collectively responsible for the performance of the NHS foundation trust.

The general duty of the board of directors, and of each director individually, is to act
with a view to promoting the success of the organisation so as to maximise the
benefits for the members of the trust as a whole and for the public.

There should be a clear division of responsibilities at the head of the NHS foundation
trust between the chairing of the boards of directors and the council of governors,
and the executive responsibility for the running of the NHS foundation trust’s affairs.
No one individual should have unfettered powers of decision.

The chairperson is responsible for leadership of the board of directors and the
council of governors, ensuring their effectiveness on all aspects of their role and
leading on setting the agenda for meetings.

As part of their role as members of a unitary board, non-executive directors should
constructively challenge and help develop proposals on strategy. Non-executive
directors should also promote the functioning of the board as a unitary board.

The council of governors has a statutory duty to hold the non-executive directors
individually and collectively to account for the performance of the board of directors.
This includes ensuring the board of directors acts so that the foundation trust does
not breach the conditions of its licence. It remains the responsibility of the board of
directors to design and then implement agreed priorities, objectives and the overall
strategy of the NHS foundation trust.

The council of governors is responsible for representing the interests of NHS
foundation trust members and the public in the governance of the NHS foundation
trust. Governors must act in the best interests of the NHS foundation trust and
should adhere to its values and code of conduct.

Governors are responsible for regularly feeding back information about the trust, its
vision and its performance to members and the public and the stakeholder
organisations that either elected or appointed them. The trust should ensure
governors have appropriate support to help them discharge this duty.
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Section A: Leadership

A.1 The role of the board of directors
Main principles

A.1.a. Every NHS foundation trust should be headed by an effective board of
directors. The board is collectively responsible for the performance of the NHS
foundation trust.

A.1.b. The general duty of the board of directors, and of each director individually, is
to act with a view to promoting the success of the organisation so as to maximise the
benefits for the members of the trust as a whole and for the pubilic.

Supporting principles

A.1.c The role of the board of directors is to provide entrepreneurial leadership of the
NHS foundation trust within a framework of prudent and effective controls, which
enables risk to be assessed and managed.

A.1.d The board of directors is responsible for ensuring compliance by the NHS
foundation trust with its licence, its constitution, mandatory guidance issued by
Monitor, relevant statutory requirements and contractual obligations.

A.1.e The board of directors should develop and articulate a clear “vision” for the
trust. This should be a formally agreed statement of the organisation’s purpose and
intended outcomes which can be used as a basis for the organisation’s overall
strategy, planning and other decisions.

A.1.f The board of directors should set the NHS foundation trust’s strategic aims at
least annually taking into consideration the views of the council of governors,
ensuring that the necessary financial and human resources are in place for the NHS
foundation trust to meet its priorities and objectives and, then, periodically reviewing
progress and management performance.

A.1.g The board of directors as a whole is responsible for ensuring the quality and
safety of health care services, education, training and research delivered by the NHS
foundation trust and applying the principles and standards of clinical governance set
out by the Department of Health (DH), NHS England, the Care Quality Commission
(CQC) and other relevant NHS bodies.

A.1.h The board of directors should also ensure that the NHS foundation trust
functions effectively, efficiently and economically.

A.1.i The board of directors should set the NHS foundation trust’s vision, values and
standards of conduct and ensure that its obligations to its members are understood,
clearly communicated and met.
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A.1.j All directors must take decisions objectively in the best interests of the NHS
foundation trust and avoid conflicts of interest.

A.1.k All members of the board of directors have joint responsibility for every
decision of the board regardless of their individual skills or status. This does not
impact upon the particular responsibilities of the chief executive as the accounting
officer.

A.1.1 All directors, executive and non-executive, have a responsibility to
constructively challenge during board discussions and help develop proposals on
priorities, risk mitigation, values, standards and strategy.

A.1.m As part of their role as members of a unitary board, all directors have a duty to
ensure appropriate challenge is made. In particular, non-executive directors should
scrutinise the performance of the executive management in meeting agreed goals
and objectives, receive adequate information and monitor the reporting of
performance. They should satisfy themselves as to the integrity of financial, clinical
and other information, and make sure that financial and clinical quality controls, and
systems of risk management and governance, are robust and implemented.
Non-executive directors are responsible for determining appropriate levels of
remuneration of executive directors and have a prime role in appointing and, where
necessary, removing executive directors, and in succession planning.

Code provisions

A.1.1.The board of directors should meet sufficiently regularly to discharge its duties
effectively. There should be a schedule of matters specifically reserved for its
decision. The schedule of matters reserved for the board of directors should include
a clear statement detailing the roles and responsibilities of the council of governors
(as described in A.5). This statement should also describe how any disagreements
between the council of governors and the board of directors will be resolved. The
annual report should include this schedule of matters or a summary statement of
how the board of directors and the council of governors operate, including a
summary of the types of decisions to be taken by each of the boards and which are
delegated to the executive management of the board of directors. These
arrangements should be kept under review at least annually.

A.1.2. The annual report should identify the chairperson, the deputy chairperson
(where there is one), the chief executive, the senior independent director (see A.4.1)
and the chairperson and members of the nominations, audit and remuneration
committees. It should also set out the number of meetings of the board and those
committees and individual attendance by directors.

A.1.3. The board of directors should make available a statement of the objectives of
the NHS foundation trust showing how it intends to balance the interests of patients,
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developing and updating its directors’ and governors’ skills, knowledge and
capabilities.

B.4.c To function effectively, all directors need appropriate knowledge of the NHS
foundation trust and access to its operations and staff.

Code provisions

B.4.1. The chairperson should ensure that new directors and governors receive a full
and tailored induction on joining the board or the council of governors. As part of this,
directors should seek out opportunities to engage with stakeholders, including
patients, clinicians and other staff. Directors should also have access, at the NHS
foundation trust’s expense, to training courses and/or materials that are consistent
with their individual and collective development programme.

B.4.2. The chairperson should regularly review and agree with each director their
training and development needs as they relate to their role on the board.

Relevant statutory requirements

B.4.3 The board has a duty to take steps to ensure that governors are equipped with
the skills and knowledge they need to discharge their duties appropriately.

B.5 Information and support
Main principle

B.5.a The board of directors and the council of governors should be supplied in a
timely manner with relevant information in a form and of a quality appropriate to
enable them to discharge their respective duties. Statutory requirements on the
provision of information from the board of directors to the council of governors are
provided inYour statutory duties: A reference quide for NHS foundation trust

governors.

Supporting principles

B.5.b The chairperson is responsible for ensuring that directors and governors
receive accurate, timely and clear information. Management has an obligation to
provide such information but directors and governors should seek clarification or
detail where necessary.

B.5.c The responsibilities of the chairperson include ensuring good information flows
across the board, the council of governors and their committees, between directors
and governors, and between senior management and non-executive directors, as
well as facilitating appropriate induction and assisting with professional development
as required.
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Code provisions

B.5.1. The board of directors and the council of governors should be provided with
high-quality information appropriate to their respective functions and relevant to the
decisions they have to make. The board of directors and the council of governors
should agree their respective information needs with the executive directors through
the chairperson. The information for the boards should be concise, objective,
accurate and timely, and it should be accompanied by clear explanations of complex
issues. The board of directors should have complete access to any information about
the NHS foundation trust that it deems necessary to discharge its duties, including
access to senior management and other employees.

B.5.2. The board of directors and in particular non-executive directors, may
reasonably wish to challenge assurances received from the executive management.
They need not seek to appoint a relevant adviser for each and every subject area
that comes before the board of directors, although they should, wherever possible,
ensure that they have sufficient information and understanding to enable challenge
and to take decisions on an informed basis. When complex or high-risk issues arise,
the first course of action should normally be to encourage further and deeper
analysis to be carried out in a timely manner, within the NHS foundation trust. On
occasion, non-executives may reasonably decide that external assurance is
appropriate.

B.5.3. The board should ensure that directors, especially non-executive directors,
have access to the independent professional advice, at the NHS foundation trust’s
expense, where they judge it necessary to discharge their responsibilities as
directors. Decisions to appoint an external adviser should be the collective decision
of the majority of non-executive directors. The availability of independent external
sources of advice should be made clear at the time of appointment.

B.5.4 Committees should be provided with sufficient resources to undertake their
duties. The board of directors should also ensure that the council of governors is
provided with sufficient resources to undertake its duties with such arrangements
agreed in advance.

B.5.5. Non-executive directors should consider whether they are receiving the
necessary information in a timely manner and feel able to raise appropriate
challenge of recommendations of the board, in particular making full use of their
skills and experience gained both as a director of the trust and also in other
leadership roles. They should expect and apply similar standards of care and quality
in their role as a non-executive director of an NHS foundation trust as they would in
other similar roles.

B.5.6. Governors should canvass the opinion of the trust’'s members and the public,
and for appointed governors the body they represent, on the NHS foundation trust’s
forward plan, including its objectives, priorities and strategy, and their views should
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