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1 Constitution

The Corporation operates in accordance with the provisions of the statutory Instruments and Articles of Government.

2
Objective

2.1
The Corporation shall be responsible for:

a
the determination of the educational character and mission of the College and for the oversight of its activities

b
approving the quality strategy

c
the effective and efficient use of resources, the solvency of the College and for safeguarding assets

d
approving annual estimates of income and expenditure

e
the appointment, grading, suspension, dismissal and determination of the pay and conditions of service of the holders of senior posts

f
for setting a framework for the pay and conditions of service of all other staff

g
for monitoring the performance of the Principal, who shall be responsible for the day to day management of all aspects of the College

h
for monitoring the performance of the Clerk to the Corporation, who shall ensure that the Corporation’s proceedings are conducted in accordance with statutory provisions  

and

i
fostering good relations between the College and the community it serves, ensuring that the College aims and objectives are understood.

3
Membership
3.1 The full Corporation shall consist of not less than 12 or more than 20 members who have the necessary skills, experience and personal characteristics to ensure that the Corporation carries out its business effectively.  In 2008 the Corporation have determined their membership will be 19.  The Board composition shall be:

(a) up to fifteen members who maintain the best possible balance on the Board in terms of experience, background, ethnicity, age, gender and who are representative and bring strengths from the public, private or voluntary sectors.  

(b) the Principal 

(c) two members who are members staff 

(d) two members who are students 

3.2 The Corporation shall appoint a Chairman and Deputy Chairman from the Corporation.  The Principal is ineligible for appointment as Chairman, or Deputy Chairman or Clerk to the Corporation.

4
Terms of Office
4.1
Members’ terms of office shall normally be:

· Four years
· Staff member - two years

· Student members two years

· Principal ex officio

4.2
There are no limitations on the number of Terms of Office governors can serve, subject to the approval by the Board.

4.3
Members retiring at the end of their term of office shall be eligible for re-appointment, and past performance reviewed before re-appointment takes place.  This includes the position of Chairman and Deputy Chairman.

4.4
Members may resign at any time by advising the Chairman of their intention in writing.

4.5
Committee members shall serve the same term of office as their appointment as a member of the Corporation, but may resign membership of the Committee at any time, in writing, without prejudice to their membership of the Corporation.

4.6
The Corporation shall appoint a Clerk to the Corporation and a Deputy Clerk to the Corporation.  The Clerk will be subject to an annual appraisal.

5
Quorum
5.1
A quorum for all Board meetings shall be 40%.

5.2
A quorum for all Board meetings shall be 40% or higher, as set out in the terms of reference.

5.3
If in the course of a meeting the number of members present ceases to be a quorum, the meeting shall then be terminated.

5.4 If due to a lack of quorum a meeting cannot be held, the Chairman shall, if deemed appropriate, convene a special meeting as soon as may be conveniently arranged.  Alternatively, prior to a meeting, the Chair of Governors may appoint a Governor (on a temporary basis) to be a member of a sub-committee but would then ask the Corporation to confirm the actions taken by the Chair of Governors at the next meeting.

6
Meetings
6.1 The Corporation shall meet at least four times a year and shall hold such other meetings as may be necessary.

6.2 Advance timetabling of the Corporation and its Committee meetings will be undertaken by the Clerk to the Corporation and agreed by the Corporation.

6.3 The Clerk will formulate with the appropriate Chairman and the Principal, the agenda and supporting papers.  Any Governor can request through the Chairman for an item to be placed on an agenda for a Board or Committee meeting.

6.4    All meetings, including Committee meetings, shall be summoned by the Clerk to the Corporation who will send written notice of the meeting, distributing agendas and supporting papers at least seven days in advance of the meeting.

6.5
Agendas and supporting papers will be concisely written, giving a clear indication of what action is required, for example, for information only or for approval.

6.6
Other College managers will be invited to attend meetings of the Corporation and its Committees to present specific reports but must withdraw from any meeting at which their own remuneration, or other sensitive information is being considered.

6.7
A special meeting of the Corporation may be convened at any time by the Chairman or at the request in writing of any five members.  Where the Chairman, or in his/her absence Deputy, believe there are matters demanding urgent consideration, normal written notice of the meetings can be altered as deemed appropriate subject to endorsement at the meeting.

6.8
Members must not be bound in their speaking and voting by mandates given to them by other bodies or persons.

6.9
The Clerk will monitor Members’ attendance at Corporation and Committee meetings to ensure “high levels of attendance”.  It will normally be expected that at least 66% attendance over a twelve month period is attained, unless there are temporary extenuating circumstances.  

7
Conduct of Meetings
7.1
The minutes of the last meeting shall be taken as the first agenda item.

7.2
Governing Board meetings will have the following standing items on each agenda:

i
Minutes of the last meeting

ii
Minutes of Committees

7.3
Any member who has a personal interest in an agenda item shall declare that interest and shall take no part in the debate, and should withdraw if requested to do so by the Corporation.

7.4
Every question to be decided at a meeting of the Corporation shall be determined by a majority voting on the question.  Where there is an equal division of votes, the Chairman of the meeting shall have a second or casting vote.

7.5
A member may not vote by proxy, which includes postal voting. Any paper sent out in advance to members of a Committee to obtain views ahead of a Committee meeting will be tabled at the next available committee meeting.

7.6
No resolution of the Corporation may be rescinded or varied at a subsequent meeting unless consideration of the rescission or variation is a specific item of business.

7.7
When it is considered appropriate to adopt a more formal style of debate, the following rules of debate shall apply:

i
a motion or an amendment should be proposed and seconded for debate to proceed.  If there is no seconder a motion will fail

ii
every motion shall be put to the vote by a show of hands unless otherwise decided by a majority of the members present

iii
if there is a vote on an amendment which is passed, then the original motion becomes substantive and may be discussed further

iv
a motion may be debated at a later stage and a move that a motion “be further considered” may be made

v
where members decide not to express an opinion, it shall approve a motion that “the question shall not be put”.

7.8
Once a matter is determined, individual members will be bound by the collective decision of the Corporation.

7.9
Standing orders may be waived for exceptional reasons only by the formal agreement of the Corporation which shall require that decision to be recorded in the minutes.

7.10
The Corporation shall determine whether any item should be confidential and the Principal or any other staff member in attendance shall be asked to withdraw.  Such matters shall include, but not be limited to, the appointment, remuneration, conditions of service, promotion, conduct suspension, dismissal and retirement of senior post holders.

7.11
In cases where the Clerk to the Corporation is requested to withdraw, the Chairman shall be responsible for taking the minutes of the reserved business and ensuring that the meeting remains quorate.  These minutes, shall be forwarded to the Clerk to accompany the full minutes.

7.12    The Clerk to the Corporation will produce on an annual basis a report to the Governing Board identifying any items deemed confidential.
7.13
The Corporation may, from time to time, obtain legal or other independent professional advice.

8
Committees

8.1
The Corporation has established Committees as follows:


Audit Committee


Finance Committee


Remuneration Committee


Search & Governance Committee


Human Resources Committee


Curriculum and Standards Committee


along with an Accommodation Working Group

8.2
Each Committee shall have terms of reference which will determine its role and areas of responsibility and which will be reviewed by the Corporation at least every four years.

8.3
If the Chair/Deputy Chair is absent from a meeting of the Committee, the members present shall choose one of their number to act as Chair for that meeting.

9
Training

9.1
The Search and Governance Committee, with the support of the Clerk and Principal will be responsible for meeting the training needs of Corporation members to ensure their competence in governing the College.

9.2
Members of the Corporation will conduct an annual self-assessment.

10
Access to Minutes, Papers and other College Information
10.1
Minutes and agendas of the Corporation and Committee meetings will be made publicly available by the Clerk in the College Library, with the Register of Members' Interest being placed in the Governors room.  Reserved business will not be included.

  10.2  Minutes of Corporation and Search & Governance Committee meetings will be made available on the College’s web site for a period of 12 months, once they have been approved.

10.3
The Clerk to the Corporation will also make available on an annual   basis a record of attendance at each meeting.

10.4
Members of the public or persons who are not committee members are not allowed to attend meetings of the Governing Board or their sub committees.  Occasionally officers external to the College are invited to attend meetings, but this is by prior arrangement.  Such officers are likely to be members of the Learning and Skills Council, Internal and External Auditors and specialist consultants.   This policy will be placed on the College web site.


10.5
Only the Chair of Governors, the Principal, or in his absence, the Deputy Principal, will make public statements on behalf of the Corporation.  The Chair of Governors will be kept informed on matters of significance.

11
Application of the Corporation Seal


11.1
The Corporation Seal shall be used for any document, which must be made under seal, for example, a transfer of property by the Corporation.


11.2
The Corporation Seal will be authenticated by the signature of the Chairman or the Deputy Chairman or other member authorised by the Corporation to do so.


11.3
The document to which the seal has been affixed will be registered in the College's statutory books by the Clerk to the Corporation or other senior manager in the absence of the Clerk.


11.4
The Clerk to the Corporation will be responsible for ensuring that the Corporation Seal is kept in a secure location, and for reporting annually to the Corporation on the application of the Corporation Seal.

12
Allowances


Corporation members are eligible to receive travelling allowances in accordance with the provisions that apply to staff at the College. 
13
Review of Standing Orders


13.1
These Standing Orders may be amended, modified or replaced by resolution of the Corporation.


13.2
These Standing Orders should be reviewed by the Corporation at least every three years.


Audit Committee
No member may be a member also of the Finance Committee.

Membership
4 members

Quorum

2 (not specified)

Terms of Reference

Effectiveness
1
To advise the Governing Board on the adequacy and effectiveness of the College's systems of internal control and its arrangements for risk management, control and governance processes, and securing economy, efficiency and effectiveness (value for money).

2
To monitor, within an agreed timescale, the implementation of agreed recommendations relating to internal audit assignment reports, internal audit annual reports, the funding auditor’s management letter and spot-check reports and the financial statements auditor’s management letter.
3
To ensure effective coordination between the Internal Audit Service (IAS), the funding auditor and the financial statements auditor including whether the work of the funding auditor should be relied upon for internal audit purposes.

4
To produce an annual report for the governing board and accounting officer, which should include the committee’s  advice on the effectiveness of the College’s risk   management, control and governance processes, and any significant matters arising from the work of the IAS, the funding auditors and the financial statements auditor.

5
To consider and advise the governing board on relevant reports by the National Audit Office, the LSC and other funding bodies, and where appropriate management’s response to these.

6
To establish, in conjunction with college management, relevant annual performance measures and indicators, and to monitor the effectiveness of the IAS and financial statements auditor through these measures and indicators and decide, based on this review, whether a competition for price and quality of the audit service is appropriate.

7
To ensure that all allegations of fraud and irregularity are properly followed up.

8
To be informed of all additional services undertaken by the IAS, the financial statements auditors and the funding auditors.
Internal Audit
9
To advise the governing board on the appointment, reappointment, dismissal and remuneration of the IAS.

10
To advise the governing board on the scope and objectives of the work of the IAS.

11
To consider and advise the governing board on the audit strategy and annual internal audit plans for the IAS.

12
To advise the governing body on internal audit assignment reports and annual reports, and management’s responses to these.
External Audit
13
To advise the governing board on the appointment, reappointment, dismissal and remuneration of the financial statements auditor.

14
To advise the governing board on control issues included in the management letters of the financial statements auditor and the funding auditor, and management’s responses to these.

15
To advise the governing body on the scope and objectives of  the work of the financial statements auditor and the funding auditor.

Powers

16 The power to investigate any activity within its term of reference.

17 The power to seek any information it requires from the relevant parties as set out in the Audit Code of Practice.

18 The power to obtain external professional advice.

19 The Chair of Governors, Senior Post Holders and Finance Committee members will be excluded from being members of the Audit Committee.

20 The Audit Committee wish to review the college’s risk management register as a standing item and require Declarations of Interest to appear on all future Audit Committee agenda’s.


Membership
9 members

Ex Officio

Principal

Quorum

4 (not specified)

Terms of Reference
1
To keep under detailed review all student achievements and retention and plans for on-going improvement.

2 To keep under review all areas of student support, behaviour and  experience in the college.

3 To ensure that effective mechanisms for monitoring curriculum related aspects of performance are in operation including the setting and monitoring of annual targets relating to retention and achievement.

4 The Committee is authorised by the Corporation to seek any information it requires to review regarding any activity within its terms of reference.

5 To monitor the development of curriculum policies and procedures resulting from national, regional and local initiatives.

6
To monitor curriculum effectiveness, paying particular attention to any area performing at a level which is below the average when measured against national benchmarks.


Finance Committee
No member may be a member also of the Audit Committee.

Membership

6 members

Ex officio members

Chairman of the Corporation





Principal

Quorum


3 (not specified)

Terms of Reference
1
To ensure effective and efficient use of resources

2
To recommend to the Corporation the annual estimates of income and expenditure

3
To monitor the solvency of the institution and the safeguarding of its assets

4 To determine capital expenditure within the annual estimates and to monitor actual expenditure.

5 To monitor all capital projects including the Accommodation Strategy.

6 To receive, approve and monitor the College’s monthly financial summary.

7 To review annual financial statements and advise the Governing Board on their meaning and implications before approval.


8 To approve the award of contracts in accordance with the limits specified in the College’s Financial Regulations.

9 To review the College’s Financial Regulations on an annual basis and approve changes as required.

10 To annual consider and approve the tuition fee policy.


Membership

5 members

ex officio members

Chairman of the Corporation





Principal

Quorum


3 (not specified)

Terms of Reference
1
The setting of a framework for the appointment, grading, suspension and dismissal of all staff except the holders of senior posts;

1 The setting of the framework for the pay and conditions of service for all staff except for those holding senior posts.

2 To approve and monitor on behalf of the Governing Board the College’s employment, health and safety and employee relations policies and practices.

3 To monitor the College’s employment trends including turnover, diversity and headcount.

4 To monitor all aspects of Human Resources priorities and strategies.

5 Servicing of the Meeting:  The meeting will be serviced by the Deputy Clerk to the Corporation.


Membership
(all ex officio)

Chairman of the Corporation




Deputy Chairman of the Corporation




Chairman of the Finance Committee




Chairman of the Personnel Committee




Chairman of the Audit Committee

Quorum

3 (not specified)

Terms of Reference
· To be responsible for advising the Corporation on the remuneration of the holders of senior posts, ie the Principal and Senior Management Team.


Membership
(all ex officio)

Chairman of Corporation




Deputy Chairman of Corporation




Chairman of Finance Committee




Chairman of Personnel Committee




Chairman of Audit Committee




The Principal

Quorum

3 (not specified)

Terms of Reference
1
The Committee will make recommendations to the Board in respect of vacancies and proposed continuation of Board Membership.

2
The Committee will consider vacancies and make recommendations to the Board based upon the skills and experience of the individual and the specific requirements of the Board.

3
Corporation Members who are Members of the Search & Governance Committee shall hold a term of office on the Committee which is commensurate with their term of office as a member and Chair of a Committee.

4
The Search & Governance Committee shall meet twice in each academic year (ie l September to 31 August) and will focus on planning for the future.

5
The Committee will be responsible for:

· Overseeing and maintaining the appropriate skills balance of the board.

· Monitoring and reviewing membership of the Corporation’s committee’s, including members who have completed two or more terms of office.

· Overseeing and reviewing the appointment process for Governors.

· Reviewing Governors’ past contribution, attendance and training needs.

6
The Search and Governance Committee shall make available for inspection on the College’s web site its terms of reference and minutes of its meetings, unless they are deemed to be confidential.  They will remain on the web site for a period of 12 months.


Membership
(all ex officio)

Chair of the Corporation




Deputy Chair of the Corporation




Chair of the Audit Committee




3 Governors




The Principal


Quorum

3 (not specified)
Terms of Reference

1. Responsibilities:

2.1 To take decisions on behalf of the Corporation within the framework 
      set by the Corporation, throughout all phases of the College new build project.

2.2 To make regular reports to meetings of the Corporation or its sub-committees on progress of the project, with recommendations as appropriate. 
2.3 To agree the financing of the capital expenditure required and to monitor progress on the arrangement.
2.4 
To approve tenders related to the project.
2. Membership and operation:

1.1 The Working Group will comprise seven members of the Corporation including the Principal.

1.2 The Committee shall have the power to co-opt external members with specialist expertise as and when necessary.  Similarly, Governors who wish and are able to attend meetings of the Working Group are invited to do so as long as no conflict of interest exists
1.3 The Chairman of Corporation will be the Chairman and the Deputy Chairman will be the Deputy.
1.4 The Committee shall meet as and when required.

1.5 The Committee will be disbanded on completion of the project or shortly thereafter once all work related to the new build has been met.
Note:

The Accommodation Working Group has implicit powers within its Terms of Reference to sign contracts for professional services, construction work, and borrowing facilities in the furtherance of the College’s new build project.  These were confirmed as delegated powers by the Corporation at its meeting on 13 December 2006.
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STANDING ORDERS





TERMS OF REFERENCE – AUDIT COMMITTEE
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TERMS OF REFERENCE – CURRICULUM AND STANDARDS COMMITTEE
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TERMS OF REFERENCE – HUMAN RESOURCES COMMITTEE








STANDING ORDERS





TERMS OF REFERENCE – REMUNERATION COMMITTEE
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TERMS OF REFERENCE – ACCOMMODATION WORKING GROUP
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