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DETERMINATION & CORPORATION MEMBERSHIP

Determination: 17 Name Date of Appointment Current Term of
(Approved 24/03/21 but Office Expires
to revert back to 16
from 01/08/21)
External Members (12) Tommy White 07/02/2012 06/02/2020 (2 terms)
Extended to
31/07/2021
John Bolt 17/12/2008 31/07/2021 (3 terms)
James Bryant 01/01/2018 31/12/2022 (1 term)
Bruce Armstrong 01/08/2014 31/07/2022 (2 terms)
Charanijit Ajit Singh 01/08/2010 31/07/2022 (3 terms)
Rhys Gallagher 01/05/2020 30/04/2024 (1 term)
Simon Wilcox 15/10/2014 14/10/2022 (2 terms)
Extended to
31/12/2022
Laura Weatherill 01/05/2020 30/04/2024 (1 term)
Barinder Sandhu 01/08/2019 31/08/2023 (1 term)
Alex Luke 11/12/2019 10/12/2023 (1 term)
Adam Barke 01/07/2020 30/06/2024 (1 term)
Charlotte Callinan 01/01/2021 31/12/2024 (1 term)
Maggie Halpin 24/03/2021 23/03/2025 (1 term)
Principal (1) Tracy Aust 01/04/2016 During the period of
being Principal
Teaching Staff (1) Andy Smith 14/10/2020 13/10/2024 (1 term)
Students (2) Will Tyrell 16/12/2020 31/07/2021 (1 term)
Lavanya Gomes 16/12/2020 31/07/2021 (1 term)

Chair:
Vice Chair:

Safeguarding
Governor:

Simon Wilcox

Bruce Armstrong
Mr Tommy White

(Period up to 31/07/2021)
(Period up to 31/07/2021)
(Period up to 31/07/2021)

John Bolt with Laura Weatherill shadowing the role during 2020/21.




WEST THAMES COMMITTEE MEMBERSHIP 2020-21

Committees Members

Audit Committee James Bryant (Chair)
Membership: Minimum of 3 and up to 4 Charanijit Ajit Singh
Quoracy: 40% of Membership (2) Rhys Gallagher

Three meetings a year, one each term. Adam Barke

Finance, Rsources & Capital Tommy White (Chair)
Committee Tracy Aust
Membership: Up to 4 members Simon Wilcox
Quoracy: 40% of Membership (2) Alex Luke

Three meetings a year, one each term.

Catherine Callinan

Curriculum, Quality & Standards
Membership; Up to 8 Members,
including the Principal and student
governors

Quoracy: 40% of membership (3)
Three meetings a year, one each term.

Bruce Armstrong (Chair)
John Bolt

Tracy Aust

Barinder Sandhu
Charanijit Ajit Singh

Laura Weatherall

Maggie Halpin

Andy Smith

Will Tyrell

Lavanya Gomes

Remuneration Committee
Membership:Up to 4 members
Quoracy: 40% of Membership (2)
One meeting per year, if required.

John Bolt (Chair)
Tommy White
Simon Wilcox
Barinder Sandhu

Governance & Search Committee
Membership: Up to 5 Members, including
the Chair and Principal

Quoracy: 40% of Membership (2)

Three meetings a year, one each term.

Simon Wilcox (Chair)
Tracy Aust

Tommy White

Bruce Armstrong
James Byrant
Charanijit Ajit Singh

Strategy & Business Development
Committee

Membership (5): Four Members
(Chair, Principal, and Chair of
Committees)

(Quorum 2)

Simon Wilcox (Chair)

Tracy Aust

Chair of C, Q & S - Bruce Armstrong
Chair of Audit - James Bryant

Chair of F, R & C - Tommy White




WEST THAMES COLLEGE
BOARD & COMMITTEE MEETINGS 2020-21

AUTUMN TERM 2020

WED 23/09/20 1400 STRATEGY & BUSINESS DEVELOPMENT
WED 07/10/20 1800 QUALITY

WED 14/10/20 1800 CORPORATION

WED 18/11/20 1400 QUALITY SAR MODERATION

WED 25/11/20 1800 FINANCE

WED 02/12/20 1800 AUDIT

WED 16/12/20 1800 CORPORATION

SPRING TERM 2021

WED 03/02/21 1800 GOVERNANCE & SEARCH
WED 24/02/21 1800 QUALITY

WED 03/03/21 1800 FINANCE

WED 10/03/21 1800 AUDIT

WED 24/03/21 1800 CORPORATION

SUMMER TERM 2021

WED 05/05/21 1800 GOVERNANCE & SEARCH
WED 12/05/21 10.00 - 1800 CORPORATION STRATEGY
WED 09/06/21 1800 QUALITY

WED 16/06/21 1800 FINANCE

WED 23/06/21 1800 AUDIT

WED 07/07/21 1800 CORPORATION



SCHEDULE OF CORPORATION BUSINESS
(Indicative Programme)

Schedule of Business for Audit Committee

Meeting

Schedule of Business

Autumn Term Meeting

Internal Audit Annual Report

Approve Audit Plan & Audit Strategy for
next year and or Board Assurance
Framework

Audit Findings Report from the Financial
Statement Auditor (Regularity and
financial statements audit)

Risk Management & Board Assurance
Termly Report

Confidential session without College
Officers present

Annual Report from the Audit
Committee

Review of Auditors performance & re-
appointment (both IAS and FSA

Spring Term Meeting

Internal Audit Visit Report and or
Assurance Reports

Risk Management & Board Assurance
Termly Report

Annual Review of Value for Money

Summer Term Meeting

Internal Audit Visit Report and or
Assurance Reports

Audit Plan and Audit Strategy for next
year — initial review

Financial Statement Audit Plan

Risk Management & Board Assurance
Termly Report

Schedule of Business for Search Committee

Meeting

Schedule of Business

Summer Term Meeting

(With additional meetings arranged as
and when required if governor
appointments are required)

Membership & Committee Review
Governor Appointments

Governor Attendance Review
Skills Audit Review




Schedule of Business for Finance & Capital Projects Advisory Group

Meeting

Schedule of Business

Autumn Term Meetings

Latest Management Accounts

Draft Report and Financial Statements
for the Year Ended 31 July

Review of risks that fall within the
Committee’s terms of reference

Spring Term

Latest Management Accounts
Indicative Budget next year
Tuition Fee Policy for next year
Review of risks that fall within the
Committee’s terms of reference

Summer Term Meetings

Latest Management Accounts
College Budget

Annual Review of the Finance
Regulations

Review of risks that fall within the
Committee’s terms of reference

Schedule of Business for Quality & Equality Advisory Group

Meeting

Schedule of Business

Autumn Term Meetings

Validation of the College’s Self
Assessment Report and through the
process to receive confirmation of the
College’s overall Success Rates for the
preceding year and how they compare
against national benchmark data

Spring Term Meetings

Performance Monitoring Report
In-Year Success Rates Forecast
Learner Voice Report

Review of risks that fall within the
Committee’s terms of reference

Summer Term Meetings

Performance Monitoring Report
In-Year Success Rates Forecast
Student Survey Outcomes
Review of risks that fall within the
Committee’s terms of reference

Schedule of Business for Remuneration Committee

Meeting

Schedule of Business

Autumn Term Meeting

Senior Post Holder's Remuneration




Schedule of Business for Governor Review of the College’s Strategic Direction

Meeting

Schedule of Business

Spring Term Meeting

o Review of key strategic issues facing
the College and FE in general
e Mid-year review

Summer Term Meeting

e Review of key strategic issues facing
the College and FE in general
¢ Review of the College’s Mission &

Strategic direction

Schedule of Business for Governor Briefings/Training

Briefing/Training needs ide

Briefing/Training to be delivered at the commencement at each meeting of the Corporation.

Strategic issues facing the FE sector

Special Education Needs (SEN)

Overview of the Curriculum covering new courses

Higher Education

Apprenticeships/Job Centre Plus/programmes for the Unemployed
Finance/Funding

Safeguarding (Refresher updates)

Equality & Diversity (Refresher updates)

Learner Voice (Refresher Updates)

Health & Safety (Refresher Updates)

Any identified training needs arising from Governance Self Assessment




Schedule of Business for Corporation Meetings

Meeting

Schedule of Business

October

Apologies
Declaration of Members Interests
Minutes from the last meeting
Summary Action List & Matters Arising
Governor Briefing/Training
Executive Team Report
Monitoring of College Performance:
¢ Final review of College performance against key strategic objectives
published in the College’s Development Plan
e To approve key strategic objectives from the College’s Development
Plan that will be subject to monitoring at each meeting of the
Corporation
Teaching & Quality Focus:
¢ Student recruitment and Enrolment Update
e AS & A2 Results (Both these items to be covered in the Executive
Team Report)
¢ Impact of enrolment on agreed budget for the year
e To receive a summary of Governor Link visits completed as reported in
Corporation minutes for the preceding year
e To confirm Governor Link allocations for the current academic year
Finance & Estates Focus:
¢ Impact of enrolment on agreed budget for the year
¢ To receive final Management Accounts for preceding year
e To receive capital project update
Governance Focus:
o To receive Governance Handbook
o To complete Member Self Assessment

December

Apologies
Declaration of Members Interests
Minutes from the last meeting
Summary Action Point & Matters Arising
Governor Briefing/Training
Executive Team Report
Monitoring of College Performance
e To monitor College performance against agreed key strategic
objectives from the College’s Development Plan
Audit Focus:
¢ Audit Committee minutes
e Management letters
o Internal Audit Annual report
¢ Annual Report from the Audit Committee including annual report on
Risk Management
¢ Re-appointment of auditors
Finance & Estates Focus:
e To receive the minutes of the Finance & Capital Advisory Group To
approve Financial Statement Year End Accounts
e To receive financial report/management accounts
e To receive capital project update
Governance Focus:




e To approve Governance Self Assessment Report
Teaching & Quality Focus:

e To approve College Self Assessment Report

e Verbal summary of Governor Link Visits conducted during the term
People & HR Focus:

e Toreceive annual HR Report

e To receive minutes of the Remuneration Committee meeting

e To note PRP Award recommendations

February | Corporation Strategy Meeting
o Review of key strategic issues facing the College and FE in general
March Apologies
Declaration of Members Interests
Minutes from the last meeting
Summary Action List & Matters Arising
Governor Briefing/Training
Executive Team Report
Monitoring of College Performance
To monitor College performance against agreed key strategic objectives from
the College’s Development Plan
Teaching & Quality Focus:
e To receive minutes from the Quality & Equality Advisory Group Verbal
summary of Governor Link Visits conducted during the term
Finance & Estates Focus:
e To receive the minutes of the Finance & Capital Advisory To receive
financial report/management accounts
e To receive capital project update
o Review and approve Tuition Fee Policy
Audit Focus:
e To receive minutes of the Audit Committee
People & HR Focus:
e To conduct annual review of Safeguarding and Child Protection
May Corporation Strategy Meeting
o Review of key strategic issues facing the College and FE in general
o Review of the College’s Mission & Strategic direction
July Apologies

Declaration of Members Interests
Minutes from the last meeting
Summary Action List & Matters Arising
Governor Briefing/Training
Executive Team Report
Monitoring of College Performance
o To monitor College performance against agreed key strategic
objectives from the College’s Development Plan
¢ Initial review of proposed key strategic objectives from the College’s
Development Plan that will be subject to monitoring at each meeting of
the Corporation
Audit Focus:
e Audit Committee Minutes of meeting
Finance & Estates Focus:
¢ Receive minutes from the Finance & Capital Advisory Group Latest
Management Accounts
¢ Budget & 3 Year Financial Plan
e Property Update




Teaching & Education Focus:

e To receive the minutes of the Quality & Equality Advisory

e Verbal summary of Governor Link Visits conducted during the term
Governance Focus:

e To receive minutes of the Search Committee

o Meeting Dates

o Proposed Committee & Advisory Group Membership

¢ Review of Confidential Minutes
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INSTRUMENT OF GOVERNMENT

CONTENTS

Interpretation of the terms used

Composition of the Corporation

Determination of membership numbers
Appointment of the members of the Corporation
Appointment of the Chair and Vice-Chair
Appointment of the Clerk to the Corporation
Persons who are ineligible to be members

The term of office of a member

Termination of membership

Members not to hold interests in matters relating to the institution
Meetings

Quorum

Proceedings of meetings

Minutes

Public access to meetings

Publication of minutes and papers

Copies of the Instrument of Government
Change of name of the Corporation

Application of the seal

retation of the terms used

1. In this Instrument of Government—

(a)
(b)
()

(d)

(e)
€]
(2

(h)

W)

(k)

any reference to “the Principal” shall include a person acting as Principal;

“the Clerk” means the Clerk to the Corporation;

“the Corporation” means any further education corporation to which this Instrument

applies;

“the institution” means the institution which the Corporation is established to conduct and
any institution for the time being conducted by the Corporation in exercise of its powers

under the Further and Higher Education Act 1992(1);
“this Instrument” means this Instrument of Government;
“the CE of Skills Funding” means the Chief Executive of Skills Funding

“meeting” includes a meeting at which the members attending are present in more than
one room, provided that by the use of telephone and or video-conferencing facilities it is

possible for every person present at the meeting to communicate with each other;

“necessary skills” means skills and experience, other than professional qualifications,

specified by the Corporation as appropriate for members to have;

CE N1

“parent member”, “staff member” and “student member” have the meanings given to

them in clause 2;

“the previous Instrument of Government” means the Instrument of Government relating

to the Corporation which had effect immediately before 1st January 2008;

“the Secretary of State” means the Secretary of State for Business Innovation and Skills;

11992 c.13.
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(1) “staff matters” means the remuneration, conditions of service, promotion, conduct,
suspension, dismissal or retirement of staff;

(m) “the students’ union” means any association of students formed to further the educational
purposes of the institution and the interests of students, as students;

(n) a “variable category” means any category of members whose numbers may vary
according to clauses 2 and 3.

Composition of the Corporation

2.—(1) The Corporation shall consist of—

(a) up to sixteen members who appear to the Corporation to have the necessary skills to
ensure that the Corporation carries out its functions under article 3 of the Articles of
Government;

(b) if so determined by the Corporation, not more than one member who is a parent of a
student under the age of 19 years attending the institution, who have been nominated and
elected by other parents, or if the Corporation so decides, by a recognised association
representing parents (“parent member”);

(c) the Principal of the institution, unless the Principal chooses not to be a member;

(d) one member of the institution’s staff who have a contract of employment with the
institution and who have been nominated and elected as set out in paragraphs (3); and

(e) at least one and not more than two members who are students at the institution and have
been nominated and elected by their fellow students, or if the Corporation so decides, by
a recognised association representing such students (“student members”).

(2) A person, who is not for the time being enrolled as a student at the institution, shall
nevertheless be treated as a student during any period of authorised absence from the institution
for study, travel or for carrying out the duties of any office held by that person in the institution’s
students’ union.

(3) Where the Corporation has decided that there is to be one staff member, the member may be
a member of the academic staff or the non-academic staff and shall be nominated and/or elected
by all staff.

(4) The appointing authority, as set out in clause 4, will decide whether a person is eligible for
nomination, election and appointment as a member of the Corporation under paragraph (1).

Determination of membership numbers
3.—(1) Subject to paragraph (2), the number of members of the Corporation, and the number
of members of each variable category shall be that decided by the Corporation.

(2) The Corporation may at any time vary the determination referred to in paragraph (1) and any
subsequent determination under this paragraph provided that -

(a) the number of members of the Corporation, shall not be less than twelve; and

(b) the numbers of members of each variable category shall be subject to the limit which
applies to that category set out in Clause 2.

(3) No determination under this clause shall terminate the appointment of any person who is
already a member of the Corporation at the time when the determination is made.

Appointment of the members of the Corporation
4 — (1) Subject to paragraph (2) the Corporation is the appointing authority in relation to the
appointment of its members.

(2) If the number of members falls below the number needed for a quorum, the Secretary of
State is the appointing authority in relation to the appointment of those members needed for a
quorum.
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(3) The appointing authority may decline to appoint a person as a parent, staff or student
member if—
(a) it is satisfied that the person has been removed from office as a member of a further
education corporation in the previous ten years; or
(b) the appointment of the person would contravene any rule or bye-law made under article
20 of the Articles of Government concerning the number of terms of office which a

person may serve, provided that such rules or bye-laws make the same provision for each
category of members appointed by the appointing authority; or

(c) the person is ineligible to be a member of the corporation because of clause 7.

(4) Where the office of any member becomes vacant the appointing authority shall as soon as
practicable take all necessary steps to appoint a new member to fill the vacancy.

Appointment of the Chair and Vice-Chair

5—(i) The members of the Corporation shall appoint a Chair and a Vice-Chair from among
themselves.

(5) Neither the Principal nor any staff or student member shall be eligible to be appointed as
Chair or Vice-Chair or to act as Chair in their absence.

(6) If both the Chair and the Vice-Chair are absent from any meeting of the Corporation, the
members present shall choose someone from among themselves to act as Chair for that meeting.

(7) The Chair and Vice-Chair shall hold office for such period as the Corporation decides.

(8) The Chair or Vice-Chair may resign from office at any time by giving notice in writing to
the Clerk.

(9) If the Corporation is satisfied that the Chair is unfit or unable to carry out the functions of
office, it may give written notice, removing the Chair from office and the office shall then be
vacant.

(10) If the Corporation is satisfied that the Vice-Chair is unfit or unable to carry out the
functions of office, it may give written notice, removing the Vice-Chair from office and the office
shall then be vacant.

(11) At the last meeting before the end of the term of office of the Chair, or at the first meeting
following the Chair’s resignation or removal from office, the members shall appoint a replacement
from among themselves.

(12) At the last meeting before the end of the term of office of the Vice-Chair, or at the first
meeting following the Vice-Chair’s resignation or removal from office, the members shall appoint
a replacement from among themselves.

(13) At the end of their respective terms of office, the Chair and Vice-Chair shall be eligible for
reappointment.

(14) Paragraph (10) is subject to any rule or bye-law made by the Corporation under article 20
of the Articles of Government concerning the number of terms of office which a person may
serve.

Appointment of the Clerk to the Corporation
6—(1) The Corporation shall appoint a person to serve as its Clerk, but the Principal may not
be appointed as Clerk.

(15) In the temporary absence of the Clerk, the Corporation shall appoint a person to serve as a
temporary Clerk, but the Principal may not be appointed as temporary Clerk.

(16) Any reference in this Instrument to the Clerk shall include a temporary Clerk appointed
under paragraph (2).

(17) Subject to clause 13, the Clerk shall be entitled to attend all meetings of the Corporation
and any of its committees.
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(18) The Clerk may also be a member of staff at the institution.

Persons who are ineligible to be members

7—(1) No one under the age of 18 years may be a member, except as a student member.
(19) The Clerk may not be a member.

(20) A person who is a member of staff of the institution may not be, or continue as, a member,
except as a staff member or in the capacity of Principal.

(21) Paragraph (3) does not apply to a student who is employed by the Corporation in
connection with the student’s role as an officer of a students’ union.

(22) Subject to paragraphs (6) and (7), a person shall be disqualified from holding, or from
continuing to hold, office as a member, if that person has been adjudged bankrupt or is the subject
of a bankruptcy restrictions order, an interim bankruptcy restrictions order or a bankruptcy
restrictions undertaking within the meaning of the Insolvency Act 1986(2), or if that person has
made a composition or arrangement with creditors, including an individual voluntary arrangement.

(6) Where a person is disqualified by reason of having been adjudged bankrupt or by reason of
being the subject of a bankruptcy restrictions order, an interim bankruptcy restrictions order or a
bankruptcy restrictions undertaking, that disqualification shall cease—

(a) on that person’s discharge from bankruptcy, unless the bankruptcy order has before then
been annulled; or

(b) if the bankruptcy order is annulled, at the date of that annulment; or

(c) if the bankruptcy restrictions order is rescinded as a result of an application under section
375 of the Insolvency Act 1986, on the date so ordered by the court; or

(d) if the interim bankruptcy restrictions order is discharged by the court, on the date of that
discharge; or

(e) if the bankruptcy restrictions undertaking is annulled, at the date of that annulment.

(7) Where a person is disqualified by reason of having made a composition or arrangement with
creditors, including an individual voluntary arrangement, and then pays the debts in full, the
disqualification shall cease on the date on which the payment is completed and in any other case
it shall cease on the expiration of three years from the date on which the terms of the deed of
composition, arrangement or individual voluntary arrangement are fulfilled.

(8) Subject to paragraph (9), a person shall be disqualified from holding, or from continuing to
hold, office as a member if—

(a) within the previous five years that person has been convicted, whether in the United
Kingdom or elsewhere, of any offence and has received a sentence of imprisonment, whether
suspended or not, for a period of three months or more, without the option of a fine; or

(b) within the previous twenty years that person has been convicted as set out in sub-
paragraph (a) and has received a sentence of imprisonment, whether suspended or not, for a
period of more than two and a half years; or

(c) that person has at any time been convicted as set out in sub-paragraph (a) and has received
a sentence of imprisonment, whether suspended or not, of more than five years.

(9) For the purpose of this regulation there shall be disregarded any conviction by or before a
court outside the United Kingdom for an offence in respect of conduct which, if it had taken
place in the United Kingdom, would not have constituted an offence under the law then in force
anywhere in the United Kingdom.

(10) Upon a member of the Corporation becoming disqualified from continuing to hold office
under paragraphs (5) or (8), the member shall immediately give notice of that fact to the Clerk.

2 1986.c.45 as amended by the Enterprise Act 2002 (c. 40)
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The term of office of a member
8.—(1) A member of the Corporation shall hold and vacate office in accordance with the terms
of the appointment, but the length of the term of office shall not exceed four years.

(2) Members retiring at the end of their term of office shall be eligible for reappointment, and
clause 4 shall apply to the reappointment of a member as it does to the appointment of a member.

(3) Paragraph (2) is subject to any rule or bye-law made by the Corporation under article 20 of
the Articles of Government concerning the number of terms of office which a person may serve.

Termination of membership

9.—(1) A member may resign from office at any time by giving notice in writing to the Clerk.
(2) If at any time the Corporation is satisfied that any member —
(a) 1is unfit or unable to discharge the functions of a member; or

(b) has been absent from meetings of the Corporation for a period longer than six
consecutive months without the permission of the Corporation, the Corporation may by
notice in writing to that member remove the member from office and the office shall then
be vacant.

(3) Any person who is a member of the Corporation by virtue of being a member of the staff at
the institution, including the Principal, shall cease to hold office upon ceasing to be a member of
the staff and the office shall then be vacant.

(4) A student member shall cease to hold office—

(a) at the end of the student’s final academic year, or at such other time in the year after
ceasing to be a student as the Corporation may decide; or

(b) if expelled from the institution,

and the office shall then be vacant.

Members not to hold interests in matters relating to the institution

10 (1) A member to whom paragraph (2) applies shall -
(c) disclose to the Corporation the nature and extent of the interest; and

(d) if present at a meeting of the Corporation, or of any of its committees, at which such
supply, contract or other matter as is mentioned in paragraph (2) is to be considered, not
take part in the consideration or vote on any question with respect to it and not be
counted in the quorum present at the meeting in relation to a resolution on which that
member is not entitled to vote; and

(e) withdraw, if present at a meeting of the Corporation, or any of its committees, at which
such supply, contract or other matter as is mentioned in paragraph (2) is to be considered,
where required to do so by a majority of the members of the Corporation or committee
present at the meeting.

(5) This paragraph applies to a member who—
(a) has any financial interest in—
(1) the supply of work to the institution, or the supply of goods for the purposes of the
institution;
(i) any contract or proposed contract concerning the institution; or
(iii) any other matter relating to the institution; or

(b) has any other interest of a type specified by the Corporation in any matter relating to the
institution.

(6) This clause shall not prevent the members considering and voting upon proposals for the
Corporation to insure them against liabilities incurred by them arising out of their office or the
Corporation obtaining such insurance and paying the premium.
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(7) Where the matter under consideration by the Corporation or any of its committees relates to
the pay and conditions of all staff, or all staff in a particular class, a staff member—

(a) need not disclose a financial interest; and

(b) may take part in the consideration of the matter, vote on any question with respect to it
and count towards the quorum present at that meeting, provided that in so doing, the staff
member acts in the best interests of the Corporation as a whole and does not seek to
represent the interests of any other person or body, but

(c) shall withdraw from the meeting if the matter is under negotiation with staff and the staff
member is representing any of the staff concerned in those negotiations.

(8) The Clerk shall maintain a register of the interests of the members which have been
disclosed and the register shall be made available during normal office hours at the institution to
any person wishing to inspect it.

Meetings

11—(1) The Corporation shall meet at least once in every term, and shall hold such other
meetings as may be necessary.

(9) The Corporation shall determine its rules and procedures covering the use of e-governance.

(10) The Corporation shall determine its rules and procedures covering the use of decisions by
written resolution, video and or teleconferencing.

(11) Subject to paragraphs (6) and (7) and to clause 12(4), all meetings shall be called by the
Clerk, who shall, at least seven calendar days before the date of the meeting, send to the members
of the Corporation written notice of the meeting and a copy of the proposed agenda.

(12) If it is proposed to consider at any meeting the remuneration, conditions of service,
conduct, suspension, dismissal or retirement of the Clerk, the Chair shall, at least seven calendar
days before the date of the meeting, send to the members a copy of the agenda item concerned,
together with any relevant papers.

(13) A meeting of the Corporation, called a “special meeting”, may be called at any time by the
Chair or at the request in writing of any five members.

(14) Where the Chair, or in the Chair’s absence the Vice-Chair, decides that there are matters
requiring urgent consideration, the written notice convening the special meeting and a copy of the
proposed agenda may be given within less than seven calendar days.

(15) Every member shall act in the best interests of the Corporation and shall not be bound to
speak or vote by mandates given by any other body or person.

Quorum

12—(1) Meetings of the Corporation shall be quorate if the number of members present is at
least 40% of the total number of members (excluding vacancies), determined according to
clause 3.

(16) For meetings or agenda items that are declared confidential, quoracy will be at least 40%
of those members eligible to attend the confidential meeting or agenda item

(17) If the number of members present for a meeting of the Corporation does not constitute a
quorum, the meeting shall not be held.

(18) If during a meeting of the Corporation there ceases to be a quorum, the meeting shall be
terminated at once.

(19) If a meeting cannot be held or cannot continue for lack of a quorum, the Chair may call a
special meeting as soon as it is convenient..
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Proceedings of meetings

13—(i) Every question to be decided at a meeting of the Corporation shall be decided by a
majority of the votes cast by members present and entitled to vote on the question.

(20) Where, at a meeting of the Corporation, there is an equal division of votes on a question to
be decided, the Chair of the meeting shall have a second or casting vote.

(21) A member may not vote by proxy or by way of postal vote.

(22) No resolution of the members may be rescinded or varied at a subsequent meeting unless
consideration of the rescission or variation is a specific item of business on the agenda for that
meeting.

(23) A member of the Corporation who is a member of staff at the institution, including the
Principal, shall withdraw—

(a) from that part of any meeting of the Corporation, or any of its committees, at which staff
matters relating solely to that member of the staff, as distinct from staff matters relating
to all members of staff or all members of staff in a particular class, are to be considered;

(b) from that part of any meeting of the Corporation, or any of its committees, at which that
member’s reappointment or the appointment of that member’s successor is to be
considered;

(c) from that part of any meeting of the Corporation, or any of its committees, at which the
matter under consideration concerns the pay or conditions of service of all members of
staff, or all members of staff in a particular class, where the member of staff is acting as a
representative (whether or not on behalf of a recognised trade union) of all members of
staff or the class of staff (as the case may be); and

(d) if so required by a resolution of the other members present, from that part of any meeting
of the Corporation or any of its committees, at which staff matters relating to any member
of staff holding a post senior to that member’s are to be considered, except those relating
to the pay and conditions of all staff or all staff in a particular class.

(24) A Principal who has chosen not to be a member of the Corporation shall still be entitled to
attend and speak, or otherwise communicate, at all meetings of the Corporation and any of its
committees, except that the Principal shall withdraw in any case where the Principal would be
required to withdraw under paragraph (5).

(25) A student member who is under the age of 18 shall not vote at a meeting of the
Corporation, or any of its committees, on any question concerning any proposal—

(a) for the expenditure of money by the Corporation; or

(b) under which the Corporation, or any members of the Corporation, would enter into any
contract, or would incur any debt or liability, whether immediate, contingent or
otherwise.

(26) A student member shall withdraw from that part of any meeting of the Corporation or any
of its committees, at which a student’s conduct, suspension or expulsion is to be considered.

(27) In any case where the Corporation, or any of its committees, is to discuss staff matters
relating to a member or prospective member of staff at the institution, a student member shall—

(a) take no part in the consideration or discussion of that matter and not vote on any question
with respect to it; and

(b) where required to do so by a majority of the members, other than student members, of the
Corporation or committee present at the meeting, withdraw from the meeting.

(28) The Clerk—

(a) shall withdraw from that part of any meeting of the Corporation, or any of its committees,
at which the Clerk’s remuneration, conditions of service, conduct, suspension, dismissal
or retirement in the capacity of Clerk are to be considered; and

(b) where the Clerk is a member of staff at the institution, the Clerk shall withdraw in any
case where a member of the Corporation is required to withdraw under paragraph (5).
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(29) If the Clerk withdraws from a meeting, or part of a meeting, of the Corporation under
paragraph (10), the Corporation shall appoint a person from among themselves to act as Clerk
during this absence.

(30) If the Clerk withdraws from a meeting, or part of a meeting, of a committee of the
Corporation, the Corporation shall appoint a person from among themselves to act as Clerk to the
committee during this absence.

Minutes

14—(1) Written minutes of every meeting of the Corporation shall be prepared, and, subject to
paragraph (2), at every meeting of the Corporation the minutes of the last meeting shall be taken
as an agenda item.

(31) Paragraph (1) shall not require the minutes of the last meeting to be taken as an agenda
item at a special meeting, but where they are not taken, they shall be taken as an agenda item at
the next meeting which is not a special meeting.

(32) Where minutes of a meeting are taken as an agenda item and agreed to be accurate, those
minutes shall be signed as a true record by the Chair of the meeting.

(33) Separate minutes shall be taken of those parts of meetings from which staff members, the
Principal, student members or the Clerk have withdrawn from a meeting in accordance with clause
13(5), (6), (8), (9) or (10) and such persons shall not be entitled to see the minutes of that part of
the meeting or any papers relating to it.

Public access to meetings

15. The Corporation shall decide any question as to whether a person should be allowed to
attend any of its meetings where that person is not a member, the Clerk or the Principal and in
making its decision, it shall give consideration to clause 16(2).

Publication of minutes and papers

16—(1) Subject to paragraph (2), the Corporation shall ensure that a copy of—
(a) the agenda for every meeting of the Corporation;

(b) the draft minutes of every such meeting, if they have been approved by the Chair of the
meeting;

(c) the signed minutes of every such meeting; and
(d) any report, document or other paper considered at any such meeting,
shall as soon as possible be made available during normal office hours at the institution to any
person wishing to inspect them.
(34) There shall be excluded from any item made available for inspection any material relating
to—
(a) anamed person employed at or proposed to be employed at the institution;
(b) anamed student at, or candidate for admission to, the institution;
(c) the Clerk; or
(d) any matter which, by reason of its nature, the Corporation is satisfied should be dealt with
on a confidential basis.

(35) The Corporation shall ensure that a copy of the signed minutes of every meeting of the
Corporation, under paragraph (1), shall be placed on the institution’s website, and shall remain on
its website for a minimum period of 12 months.

(36) The Corporation shall review regularly all material excluded from inspection under
paragraph (2)(d) and make any such material available for inspection where it is satisfied that the
reason for dealing with the matter on a confidential basis no longer applies, or where it considers
that the public interest in disclosure outweighs that reason.
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Copies of the Instrument of Government

17. A copy of this Instrument shall be given free of charge to every member of the Corporation
and at a charge not exceeding the cost of copying or free of charge to any other person who so
requests a copy, and shall be available for inspection at the institution upon request, during normal
office hours, to every member of staff and every student.

Change of name of the Corporation

18. The Corporation may change its name with the approval of the Secretary of State.

Application of the seal

19. The application of the seal of the Corporation shall be authenticated by—

(a) the signature of either the Chair or of some other member authorised either generally or
specially by the Corporation to act for that purpose; and

(b) the signature of any other member.

ARTICLES OF GOVERNMENT

CONTENTS
1. Interpretation of the terms used
2. Conduct of the institution
3. Responsibilities of the Corporation, the Principal and the Clerk
4. The establishment of committees and delegation of functions generally
5. The search committee
6. The audit committee
7. Composition of committees
8. Access to committees by non-members and publication of minutes

9.,10., 11. Delegable and non-delegable functions

12., 13 Appointment and promotion of staff

14.  Grievance, suspension and disciplinary procedures

15.  Suspension and dismissal of the Clerk

16.  Financial matters

17.  Co- operation with the CE OF SKILLS FUNDING’s auditor
18.  Internal audit

19.  Accounts and audit of accounts

20.  Rules and bye-laws

21.  Copies of Articles of Government and rules and bye-laws
22.  Modification or replacement of the Instrument & Articles of Government
23.  Dissolution of the Corporation
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Interpretation of the terms used

20
(2)
(b)
(©)

(d)
(e)
(®
(8)

(h)

(1)

@
(k)

. In these Articles of Government—

any reference to “the Principal” shall include a person acting as Principal;
“the Articles” means these Articles of Government;

“Chair” and “Vice-Chair” mean respectively the Chair and Vice-Chair of the
Corporation appointed under clause 6 of the Instrument of Government;

“the Clerk” has the same meaning as in the Instrument of Government;

“the Corporation” has the same meaning as in the Instrument of Government;

“the CE OF SKILLS FUNDING” means the Chief Executive of Skills Funding.

“parent member”, “staff member” and “student member” have the same meanings as in
the Instrument of Government;

“the Secretary of State” means the Secretary of State for Innovation, Universities and
Skills ;

“senior post” means the post of Principal and such other senior posts as the Corporation
may decide for the purposes of these Articles;

“the staff” means all the staff who have a contract of employment with the institution;

“the students’ union” has the same meaning as in the Instrument of Government.

Conduct of the institution

21. The institution shall be conducted in accordance with the provisions of the Instrument of
Government, these Articles, any rules or bye-laws made under these Articles and any trust deed
regulating the institution.

Responsibilities of the Corporation, the Principal and the Clerk

22.—(1) The Corporation shall be responsible for the following functions—

(2)

the determination and periodic review of the educational character and mission of the
institution and the oversight of its activities;

(aa) publishing arrangements for obtaining the views of staff and students on the

(b)
(©)

(d)
(e)

()

determination and periodic review of the educational character and mission of the
institution and the oversight of its activities:

approving the quality strategy of the institution;

the effective and efficient use of resources, the solvency of the institution and the
Corporation and safeguarding their assets;

approving annual estimates of income and expenditure;

the appointment, grading, suspension, dismissal and determination of the pay and
conditions of service of the holders of senior posts and the Clerk, including, where the
Clerk is, or is to be appointed as, a member of staff, the Clerk’s appointment, grading,
suspension, dismissal and determination of pay in the capacity of a member of staff; and

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

(2) Subject to the responsibilities of the Corporation, the Principal shall be the Chief Executive
of the institution, and shall be responsible for the following functions-

(2)

(b)
(©)

making proposals to the Corporation about the educational character and mission of the
institution and implementing the decisions of the Corporation;

the determination of the institution’s academic and other activities;

preparing annual estimates of income and expenditure for consideration and approval by
the Corporation, and the management of budget and resources within the estimates
approved by the Corporation;
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(d) the organisation, direction and management of the institution and leadership of the staff;

(e) the appointment, assignment, grading, appraisal, suspension, dismissal and determination,
within the framework set by the Corporation, of the pay and conditions of service of staff,
other than the holders of senior posts or the Clerk, where the Clerk is also a member of
the staff; and

(f) maintaining student discipline and, within the rules and procedures provided for within
these Articles, suspending or expelling students on disciplinary grounds or expelling
students for academic reasons.

(3) The Clerk shall be responsible for the following functions: -
(a) advising the Corporation with regard to the operation of its powers;
(b) advising the Corporation with regard to procedural matters;
(c) advising the Corporation with regard to the conduct of its business; and

(d) advising the Corporation with regard to matters of governance practice.

The establishment of committees and delegation of functions generally

23.—(1) The Corporation may establish committees for any purpose or function, other than
those assigned in these Articles to the Principal or Clerk and may delegate powers to-

(a) such committees;
(b) the Chair, or in the Chair’s absence, the Vice-Chair; or
(c) the Principal.

(2) The number of members of a committee and the terms on which they are to hold and to
vacate office, shall be decided by the Corporation.

(3) The Corporation may also establish committees under collaboration arrangements made with
other further education institutions or maintained schools (or with both), and such joint
committees shall be subject to any regulations made under section 166 of the Education and
Inspections Act 2006(3) governing such arrangements.

The search committee

24.—(1) The Corporation shall establish a committee, to be known as the “search committee”,
to advise on—

(a) the appointment of members (other than as a parent, staff or student member); and

(b) such other matters relating to membership and appointments as the Corporation may ask
it to.

(2) The Corporation shall not appoint any person as a member (other than as a parent, staff or
student member) without first consulting and considering the advice of the search committee.

(3) The Corporation may make rules specifying the way in which the search committee is to be
conducted. A copy of these rules, together with the search committee’s terms of reference and its
advice to the Corporation, other than any advice which the Corporation is satisfied should be dealt
with on a confidential basis, shall be published on the institution’s website and shall be made
available for inspection at the institution by any person during normal office hours.

(4) The Corporation shall review regularly all material excluded from inspection under
paragraph (3) and shall make any such material available for inspection where it is satisfied that
the reason for dealing with the matter on a confidential basis no longer applies, or where it
considers that the public interest in disclosure outweighs that reason.

(3) 2006 c. 40.
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The audit committee

25.—(1) The Corporation shall establish a committee, to be known as the “audit committee”,
to advise on matters relating to the Corporation’s audit arrangements and systems of internal
control.

(2) The audit committee shall consist of at least three persons and may include members of staff
at the institution with the exception of those in senior posts, and shall operate in accordance with
any requirements of the CE OF SKILLS FUNDING.

Composition of committees

26. Any committee established by the Corporation, other than the committee referred to in
article 10, may include persons who are not members of the Corporation.

Access to committees by non-members and publication of minutes

27. The Corporation shall ensure that:—

(a) a written statement of its policy regarding attendance at committee meetings by persons
who are not committee members; and

(b) the minutes of committee meetings, if they have been approved by the Chair of the
meeting,

are published on the institution’s website and made available for inspection at the institution by
any person, during normal office hours.

Delegable and non-delegable functions

28. The Corporation shall not delegate the following functions-
(a) the determination of the educational character and mission of the institution;
(b) the approval of the annual estimates of income and expenditure;

(c) the responsibility for ensuring the solvency of the institution and the Corporation and for
safeguarding their assets;

(d) the appointment of the Principal or holder of a senior post;

(e) the appointment of the Clerk, (including, where the Clerk is, or is to be, appointed as a
member of staff the Clerk’s appointment in the capacity of a member of staff); and

(f) the modification or revocation of these Articles.
29.—(1) The Corporation may not delegate -
(a)  the consideration of the case for dismissal, and
(b)  the power to determine an appeal in connection with the dismissal

of the Principal, the Clerk or the holder of a senior post, other than to a committee of members
of the Corporation.
(2)The Corporation shall make rules specifying the way in which a committee having functions
under paragraph (1) shall be established and conducted.
30. The Principal may delegate functions to the holder of suitable senior manager post other
than-
(a) the management of budget and resources; and

(b) any functions that have been delegated to the Principal by the Corporation.
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Appointment and promotion of staff

31. The Corporation will set out in a policy the procedure for the appointment and promotion
for senior post holders

32. The Principal shall have responsibility for selecting for appointment all members of staff
other than -
(a) senior post holders; and

(b) where the Clerk is also to be appointed as a member of staff, the Clerk in the role of a
member of staff.

Grievance, suspension and disciplinary procedures

33.The Corporation will set out in a policy disciplinary and dismissal procedures of senior post-
holders

Suspension and dismissal of the Clerk
34.—(1) Where the Clerk is also a member of staff at the institution, the Clerk is to be treated
as a senior post holder for the purposes of article 14.

(2) Where the Clerk is suspended or dismissed under article 14, that suspension or dismissal
shall not affect the position of the Clerk in the separate role of Clerk to the Corporation.

Financial matters

35. The Corporation shall set the policy by which the tuition and other fees payable to it are
determined, subject to any terms and conditions attached to grants, loans or other payments paid
or made by the CE OF SKILLS FUNDING.

Co- operation with the CE of Skills Funding’s auditor

36. The Corporation shall co-operate with any person who has been authorised by the CE OF
SKILLS FUNDING to audit any returns of numbers of students or claims for financial
assistance and shall give any such person access to any documents or records held by the
Corporation, including computer records.

Internal audit

37.—(1) The Corporation shall, at such times as it considers appropriate, examine and
evaluate its systems of internal financial and other control to ensure that they contribute to the
proper, economic, efficient and effective use of the Corporation’s resources.

(2) The Corporation may arrange for the examination and evaluation mentioned in paragraph (1)
to be carried out on its behalf by internal auditors.

(3) The Corporation shall not appoint persons as internal auditors to carry out the activities
referred to in paragraph (1) if those persons are already appointed as external auditors under
article 19(3).

Accounts and audit of accounts

38.—(1) The Corporation shall

(a) keep proper accounts and proper records in relation to the accounts; and

(b) prepare a statement of accounts for each financial year of the Corporation.
(2) The statement shall—

(a) give a true and fair account of the state of the Corporation’s affairs at the end of the
financial year and of its income and expenditure in the financial year; and
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(b) comply with any directions given by the CE of Skills Funding as to the information to be
contained in it, the manner in which the information is to be presented, the methods and
principles according to which it is to be prepared and the time and manner of publication.

(3) The accounts and the statement of accounts shall be audited by external auditors appointed
by the Corporation in respect of each financial year.

(4) The Corporation shall not appoint persons as external auditors in respect of any financial
year if those persons are already appointed as internal auditors under article 18.

(5) Auditors shall be appointed and audit work conducted in accordance with any requirements
of the CE of Skills Funding.

(6) The “financial year” means the first financial year and, except as provided for in paragraph
(8), each successive period of twelve months.

(7) The “first financial year” means the period from the date the Corporation was established up
to the second 31st July following that date, or up to some other date which has been chosen by the
Corporation with the CE of Skills Funding’s approval.

(8) If the Corporation is dissolved—
(a) the last financial year shall end on the date of dissolution; and

(b) the Corporation may decide, with the CE of Skills Funding’s approval, that what would
otherwise be the last two financial years, shall be a single financial year for the purpose
of this article.

Rules and bye-laws

39. The Corporation shall have the power to make rules and bye-laws relating to the
government and conduct of the institution and these rules and bye-laws shall be subject to the
provisions of the Instrument of Government and these Articles.

Copies of Articles of Government and rules and bye-laws

40. A copy of these Articles, and of any rules and bye-laws, shall be given free of charge to
every member of the Corporation and at a charge not exceeding the cost of copying or free of
charge, to any other person who requests a copy and shall be available for inspection at the
institution upon request, during normal office hours, to every member of staff and every
student.

Modification or replacement of the Instrument & Articles of Government

22- (1). Subject to paragraph (2), the Corporation may by resolution of the members modify or
replace its instrument and articles of government, after consultation with any other persons who,
in the Corporation’s view, are likely to be affected by the proposed changes.

(2) The Corporation shall not make changes to the instrument or articles of government that
would result in the body ceasing to be a charity.

Dissolution of the Corporation

23 - (1) The Corporation may by resolution dissolve itself and provide for the transfer of its
property, rights and liabilities.

(2) The Corporation shall ensure that a copy of the draft resolution to dissolve the corporation on
a specified date shall be published at least one month before the proposed date of such
resolution.
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CHARITABLE STATUS OF COLLEGES

Every college has charitable status and so is subject to the requirements of the
Charities Act. Further education (FE) corporations and sixth form college (SFC)
corporations are classified as 'exempt' charities. This means that they are not
regulated by the Charity Commissioners but by a separate regulator. In the case of
FE Corporations, this is the Department for Business, Innovation and Skills (BIS). In
the case of SFC corporations, this is the Department for Education (DfE).

Governors are, however, trustees, and are therefore required to:

+ apply the property and income of the college only for the purposes of the charity

+ act only within their legal powers — not ‘ultra vires’

* manage and protect the property of the college

+ ‘exercise the same degree of care in dealing with the administration of the charity
as a prudent business person would in managing their own affairs or those of
someone else for whom they are responsible’

The fundamental requirements of the Charities Act are set out in the Charity
Commission’s publication, Registering as a Charity (CC21).

Since colleges are charities, governors are only eligible to serve if they meet the
criteria for appointment as charity trustees. They must be fit and able to discharge
the duties of a governor and must not be bankrupts or former prisoners.

Section 2: Page 17



STANDING ORDERS FOR THE CONDUCT OF BUSINESS

INTERPRETATION

In these Standing Orders -

“College” means West Thames College

“Corporation” means the Corporation of Governors of West Thames College
“‘Committee” means a committee of the Corporation

“Chair” means the Chair of the Corporation or of a Committee of the
Corporation or of a meeting of the Corporation or a Committee as the context
requires

“Vice-Chair” means the vice-Chair of the Corporation or of a Committee of the
Corporation as the context requires

“governor’ means a member of the Corporation of Governors
“Principal” means the principal of West Thames College

words importing one gender shall import all genders and the singular number
shall include the plural and vice versa (unless the context otherwise requires)

The ruling of the Chair as to the meaning and/or application of these Standing
Orders shall not be challenged at any meeting of the Corporation or a
Committee, nor open to discussion.

These Standing Orders shall take effect subject to any statutory provision for
the time being in force affecting further education corporations, in particular
the Instrument and Articles of Government.

MEETINGS OF THE CORPORATION

Ordinary meetings of the Corporation shall be held at least once in each
academic term on dates to be agreed by the Corporation.

All meetings shall be summoned by the Clerk to the Governors, who shall
send to the governors written notice of the meeting and a copy of the agenda
therefor at least seven clear calendar days in advance of the meeting.

However, if it is proposed to consider at any meeting the remuneration,
conditions of service, conduct, suspension, dismissal or retirement of the
Clerk to the Governors, the Chair (and not the Clerk) shall, at least seven
calendar days before the date of the meeting, send to the members a copy of
the agenda item concerned together with any relevant papers.
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10.

11.

12.

13.

14.

15.

16.

17.

A special meeting of the Corporation may be called at any time by the Chair
or at the request in writing of any five governors. Where the Chair, or in his
absence the Vice-Chair, so directs on the grounds that there are matters
requiring urgent consideration, it shall be sufficient if the written notice
convening the meeting and the agenda therefor are given within such period,
being less than seven days, as he specifies.

Only the business on the agenda will be discussed at Corporation meetings
except for urgent matters which the Chair rules may be considered. Full
details of such matters must be given to the Chair in advance of the meeting
and the Chair’s approval obtained before such items are raised.

The Clerk will retain a register of attendance.

The Clerk to the Governors shall be entitled to attend all meetings of the
Corporation (including any committee of the Corporation) but shall withdraw
from that part of any meeting at which his remuneration, conditions of service,
conduct, suspension, dismissal or retirement are to be considered, in which
case the members of the Corporation shall appoint from their number a
person to act as Clerk to the Governors for the duration of such meeting or
part of a meeting.

The Principal shall be authorised to invite members of staff to attend in their
employed capacity for both non-confidential and confidential business as
appropriate.

Any question of attendance by any other person to participate in a meeting of
the Corporation shall be decided by the Chair after taking advice from the
Principal and the Clerk.

The public and representatives of the press shall be admitted to all meetings
of the Corporation but may be excluded at any time by order of the Chair or
by resolution of the Corporation should the Chair and/or the Corporation
consider this to be warranted by the nature of the business to be transacted.

If a member of the press or public interrupts the proceedings or behaves in a
disorderly manner, the Chair may, after a warning, order his or her removal
from the room.

No video, audio or photographic equipment may be used at a Corporation
meeting without the prior consent of the Chair.

CHAIR AND VICE-CHAIR

The Corporation shall appoint annually a Chair and Vice-Chair from among
their number at the summer meeting of the Corporation with tenure of office
commencing 1 August.

At meeting at which the appointment of the Chair is before the Corporation,
the chair shall be taken for this item by the Vice-Chair or, in his absence, by a
governor (other than the Principal or the staff and student governors) chosen
by the governors present at the meeting.
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18.

19.

20.

21.

22.

23.

24,

25.

26.

27.

28.

Any governor who is the Principal, a member of staff at the College or who is
the student governor shall not be eligible to be appointed as Chair or Vice-
Chair.

The Chair and Vice-Chair will normally be appointed following a show of
hands of governors present and voting at the meeting. However, if
demanded by any one governor, the Chair and/or the Vice-Chair shall be
elected by secret ballot. If where there are more than two nominations for the
office of Chair and Vice-Chair, the first voting does not produce an absolute
majority of votes in favour of any nominee, the nominee having the least
number of votes shall be struck off the list and a fresh ballot shall take place,
and so on, until an absolute majority of the governors present and voting shall
be obtained in favour of one nominee. In cases where there is an equal
division of votes between nominees, the Chair shall if necessary exercise a
second or casting vote.

The Chair and Vice-Chair shall hold office from the date of their appointment
until the next summer meeting of the Corporation.

If both the Chair and Vice-Chair are absent from any meeting of the
Corporation, the governors present shall choose one of their number to act as
Chair for that meeting, provided that the member chosen shall not be the
Principal or a staff or student member.

The Chair and Vice-Chair may at any time by notice in writing to the Clerk
resign their respective offices.

At the first meeting following the expiry of the term of office of the Chair or the
Vice-Chair, or following the resignation of the Chair or Vice-Chair, the
governors shall appoint a new Chair or Vice-Chair, as the case may be, from
among their number.

Chair and Vice-Chair retiring at the end of their respective terms of office shall
be eligible for reappointment.

QUORUM

Meetings of the Corporation shall be quorate if the number of members
present is at least 40% of the membership numbers determined in
accordance with clause 3(1) of the Instrument of Government.

If the number of governors assembled for a meeting of the Corporation does
not constitute a quorum therefor, the meeting shall not be held. If in the
course of a meeting of the Corporation the number of governors present
ceases to constitute a quorum, the meeting shall be terminated forthwith.

If for lack of quorum a meeting cannot be held or, as the case may be, cannot
continue, the Chair shall, if he thinks fit, cause a special meeting to be
summoned as soon as conveniently may be.

PROCEEDINGS OF MEETINGS

Every question to be decided at a meeting of the Corporation shall be
determined by a majority of the votes of the governors present and voting on
the question. Where there is an equal division of votes the Chair of the
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29.

30.

31.

32.

33.

34.

35.

meeting shall have a second or casting vote.  Should the Chair or the
Corporation by resolution determine that it would be proper to conduct the
debate on a specific issue formally, the Rules of Debate contained in
Standing Orders 36 - 49 will apply.

A governor may not vote by proxy or by way of a postal vote.

No resolution of the governors may be rescinded or varied at a subsequent
meeting unless consideration of the rescission or variation is a specific item of
business on the agenda for that meeting.

Except as provided by article 16 of the Articles of Government (relating to
appeals and representations about staff discipline and dismissal), a member
of the Corporation who is a member of the staff of the institution shall
withdraw -

(a) from that part of any meeting of the Corporation at which his
remuneration, conditions of service, promotion, conduct, suspension,
dismissal or retirement are to be considered;

(b) from that part of any meeting of the Corporation at which the
appointment of his successor is to be considered; and

(c) if so required by a resolution of the other governors present, from that
part of any meeting of the Corporation at which the appointment,
remuneration, conditions of service, promotion, conduct, suspension,
dismissal or retirement of any member of staff holding a post senior to
his own are to be considered.

Subject to Standing Order 31, if the Principal chooses not to be a member of
the Corporation he shall still be entitled to attend and speak at all meetings of
the Corporation.

A student member who is under the age of 18 shall not vote on any question
concerning any proposal -

(a) for the expenditure of money by the Corporation; or

(b) under which the Corporation, or any members of the Corporation,
would enter into any contract, or would incur any debt or liability
(whether immediate, contingent or otherwise).

Except as provided by rules made under article 18(3) of the Articles of
Government (relating to appeals and representations by students in
disciplinary cases) a student member shall withdraw from that part of any
meeting of the Corporation at which his conduct, suspension or expulsion is
to be considered.

In any case where the Corporation are to discuss the appointment,
remuneration, conditions of service, promotion, conduct, suspension,
dismissal or retirement of a member or prospective member of the staff of the
institution, a student member shall -

(a) take no part in the consideration or discussion of the matter in
guestion and not vote on any question with respect to the matter; and
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(b) if so required by a resolution of the other governors present, withdraw
from the meeting.

RULES OF DEBATE
(Standing Orders 36 to 49 will only apply following a decision by the Chair or
by the Corporation under Standing Order 28)

36. When speaking, governors will address the Chair. If two or more governors
wish to speak at the same time the Chair will decide who shall speak first. A
governor who is speaking will immediately be silent if the Chair so requests,
or if another governor raises a point of order.

37. Every motion or amendment must be moved and seconded, except that the
Chair may move a motion without the requirement for a seconder. If the
Chair so requires, a motion or amendment must be submitted in writing to the
Clerk and read aloud before it is put to the meeting.

Relevance

38. Every governor who speaks must direct his or her speech strictly to the
motion or matter under discussion, or to a motion or amendment which he
moves, or to a point of order.

Points of Order

39. Any Governor wishing to raise a point of order must say at the outset the
Standing Order which he believes has been infringed. Every point of order

will be decided immediately by the Chair whose decision will be final.

Motions and Amendments

40. A governor may not move or second more than one amendment on any
motion.
41. Once moved and seconded, a motion or amendment may not be withdrawn

without the consent of the Corporation.

42. With the consent of the Corporation, a governor may with the consent of his
or her seconder, alter a motion which he has moved. The alteration must be
one which could be made as an amendment under Standing Order 43.

43. Every amendment must be relevant to the motion under discussion and will
either:

) move the reference of the matter back to a Committee
) leave out words

) add words, or

) leave out words and add others.

44, An amendment which forms the negative of the motion will not be allowed.
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45.

46.

47.

Whenever an amendment has been moved and seconded, no subsequent
amendment may be moved until the first has been dealt with, unless the
Chair decides otherwise.

If an amendment is lost, other amendments may be moved on the motion.

If an amendment is carried, the motion as amended will become the
substantive motion, on which further amendments may be moved.

Procedural Motions

48.

49.

50.

51.

52.

53.

54.

55.

56.

Any governor may, at the close of the speech of another governor, move one
of the following procedural motions

. That the question be now put

. That the Corporation adjourns

. That the debate be adjourned

. That the Corporation proceeds to the next business

Procedural motions require a seconder. If such a motion is carried, it will be
acted on without further discussion.

SUSPENSION OF STANDING ORDERS

Any Standing Order may be suspended at any meeting provided that a
majority of the governors present and voting so decide and provided that in
so doing there is no conflict with any statutory requirement.

VOTING AND DIVISIONS

Subject to Standing Order 19 voting will be by show of hands unless at least
five governors demand a division.

Where a division is called, the names of those voting for or against the motion
or amendment will be recorded and entered in the minutes.

On a formal motion put from the Chair the question may be decided by the
voice of the governors, unless any governor demands a show of hands.

If immediately after a vote is taken any governor so requires, the way in which
he voted (or abstained) will be recorded in the minutes of that meeting.

In the event of there being a tied vote, the Chair of the meeting shall have a
second or casting vote regardless of whether he has voted when the motion
or amendment was put to the meeting.

DISORDERLY CONDUCT BY GOVERNORS

If at a meeting of the Corporation any governor in the opinion of the Chair
misconducts himself by persistently disregarding the ruling of the Chair, or by
behaving irregularly, improperly, or offensively, or by wilfully obstructing the
business of the Corporation, it shall be competent for a governor to move
“That (governor's name) be not further heard,” or “That (governor's name)
leaves the meeting”. Such motion, if seconded, shall be put and determined
without discussion.
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57.

58.

59.

60.

61.

62.

63.

SUSPENSION OF SITTING

If, after a motion under Standing Order 56 has been carried, the misconduct
or obstruction is continued, or action is taken in pursuance of Standing Order
14 which in the opinion of the Chair renders the due and orderly dispatch of
business impossible, the Chair may, at his sole discretion, adjourn or
suspend the sitting of the Corporation for such period as he in his discretion
shall consider expedient.

ADJOURNMENT

The Chair may at any time adjourn a meeting of the Corporation. The
decision of the Chair in this matter shall be final and shall not be open to
discussion.

GOVERNORS’ INTERESTS

Except with the approval in writing of the Secretary of State no governor shall
take or hold any interest in any property held or used for the purpose of the
College.

A governor who has any financial interest in the supply of work or goods to or
for the purposes of the College, any contract or proposed contract concerning
the College or any other matter relating to the College shall-

(a) disclose to the Corporation the nature and extent of his financial
interest

(b) if he is present at a meeting of the Corporation at which such supply,
contract
or other matter is to be considered, shall not take part in the
consideration or vote on any question with respect to it and shall not
be counted in the quorum present at the meeting in relation to a
resolution on which he is not entitled to vote.

This Standing Order shall not prevent the members of the Corporation
considering and voting upon proposals for the Corporation to insure the
members of the Corporation against liabilities incurred by them arising out of
their office or the Corporation obtaining such insurance and paying the
premiums.

The Clerk shall maintain a Register of Interests of Governors and Senior
Officers in a form prescribed by the Corporation and this shall be made
available during normal office hours at the College to any person wishing to
inspect it. It shall be a condition of Corporation membership that governors
register their interests.

MINUTES
At every ordinary meeting of the Corporation the minutes of the last ordinary

meeting shall be taken as an agenda item and, if agreed to be accurate,
those minutes shall be signed as a true record.
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64.

65.

66.

67.

68.

69.

Separate minutes shall be taken of those parts of meetings from which the
Clerk to the Governors or staff or student members have withdrawn. The
Clerk to the Governors who has withdrawn from a meeting in accordance with
Standing Order 10 shall not be entitled to see the minutes of that part of the
meeting or any papers in relation thereto. A staff or student member who has
withdrawn from a meeting in accordance with Standing Order 31, 34 or 35
shall not be entitled to see the minutes of that part of the meeting or any
papers in relation thereto.

Subject to Standing Order 66, the Corporation shall ensure that a copy of:
(a) the agenda for every meeting of the Corporation;

(b) the draft minutes of every such meeting, if they have been approved
by the Chair of the meeting

(c) the signed minutes of every such meeting; and

(d) any report, document or other paper considered at any such meeting
shall, in each case as soon as may be, be made available during normal
office hours at the College to any person wishing to inspect them. In addition,
non confidential approved minutes to be published on the College’s website.
The definition of approved minutes is when the Committee and or Corporation
has authorised the Chair to sign the minutes as an accurate record.

There may be excluded from any item required to be made available in
pursuance of Standing Order 65, any material relating to -

(a) a named person employed at or proposed to be employed at the
College;

(b) a named student at, or candidate for admission to, the College; and

(c) any matter which, by reason of its nature, the Corporation are satisfied
should be dealt with on a confidential basis.

COMMITTEES

CONSTITUTION AND TERMS OF REFERENCE

The Committees of the Corporation and their constitution and terms of
reference shall be as set out in the schedule attached to these Standing
Orders, or as subsequently amended by the Corporation.

MEMBERSHIP AND TERM OF OFFICE

Every governor appointed to be a member of a Committee will cease to be a
member of that Committee when he ceases to be a governor unless he has
been appointed for a further term of office as a governor.

Subject to Standing Order 68 a governor's term of office as a member of a

Committee will be four years from the date of his appointment to the
Committee unless otherwise decided by the Corporation.
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70.

71.

72.

73.

74.

75.

76.

77.

78.

79.

Co-opted members of Committees will be appointed by the Corporation and
will hold office for four years.

CHAIR

Where the constitution of a Committee requires the Committee to appoint a
Chair, he must be selected from amongst the members who are governors
except that the Principal or any staff or student governors shall be ineligible to
be appointed as Chair.

COMMITTEE MEETINGS

Committees will normally meet once in each academic term at the College on
a date fixed by the Committee. However, the Committee Chair has authority
to rearrange the date of a meeting in consultation with the Clerk if there are
good reasons for so doing. The Committee Chair may also cancel a meeting
if the Clerk advises that there is insufficient business requiring the
Committee’s attention to justify holding a meeting before the next scheduled
meeting of the Committee.

MINUTES

Formal minutes of Committees will be prepared by the Clerk and submitted to
the next meeting of the Corporation. Any recommendations made by
Committees will be referred to specifically on the Corporation agenda.

In preparing the minutes, the Clerk will agree with the Chair those items
which are confidential and these will be prepared separately and submitted to
the Corporation in that part of the meeting which is not open to the press and
public.

The Corporation’s policy on the publication of the minutes of Committee
meetings shall be made available at the College during normal office hours to
any person wishing to inspect it.

ATTENDANCE AT COMMITTEE MEETINGS BY PERSONS WHO ARE NOT COMMITTEE
MEMBERS

Members of the public and representatives of the press shall not be admitted
to meetings of Committees.

Subject to Standing Order 81, the Principal shall be entitled to attend
meetings of any Committee of which he is not a member.

Subject to Standing Order 10, the Clerk to the Governors shall attend
meetings of all committees.

The Principal is authorised to invite other members of staff to attend
Committee meetings as the need arises.
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80.

81.

82.

83.

84.

85.

86.

87.

88.

89.

The Chair of any Committee may permit the attendance of any other person
at a Committee meeting after having taken the advice of the Principal and the
Clerk.

A Committee shall have the right to exclude any person who is not a member
of the committee from all or part of a meeting should this be warranted by the
nature of the business to be considered.

The Standing Orders of the Corporation set out herein shall apply to
Committee meetings subject to any specific provisions relating to Committees
contained in Standing Orders 67 to 81.

CONFIDENTIALITY

All governors and co-opted members of Committees must respect the
confidentiality of any papers made available to them whether for the purposes
of Corporation or committee meetings or otherwise for so long as those
papers remain confidential.

URGENT ACTION

If, in his opinion, any matter which would otherwise be the responsibility of the
Corporation, is of an urgent nature, the Principal may, in consultation with the
Clerk obtain the agreement in writing of the Chair (or in his absence, the Vice-
Chair) of the Corporation, to take action necessary to deal with the matter.
Provided always that none of the responsibilities of the Corporation referred
to in Article 5(6) of the Articles of Government may be the subject of such
action.

Every such decision shall be reported to the next available ordinary meeting
of the Corporation.

AUTHENTICATION OF DOCUMENTS

COMMON SEAL

The Common Seal of the Corporation must be kept in a safe place at the
College and affixed to any document which requires to be sealed for the
transaction of the business of the Corporation. The application of the Seal
shall be authenticated by the signature of the Chair (or in his absence, the
Vice Chair) together with that of one other governor.

The use of the Common Seal to be reported at the next meeting of the
Corporation.

SIGNING OF DOCUMENTS

The Principal is authorised to sign on behalf of the Corporation, where
appropriate, any document necessary to give effect to any decision of the
Corporation or its committees or any other matter in furtherance of the
College’s business.

VARIATION OR REVOCATION

Any amendment, variation, addition to or revocation of these Standing Orders
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90

91

shall be approved by the Corporation and shall take effect as from the
conclusion of the meeting at which the Corporation’s approval is given,
subject to any direction to the contrary given by the Corporation. Any such
changes to these Standing Orders shall not be made in such a way that a
conflict is created with any provision of the Instrument and Articles of
Government of the College which take precedence at all times.

INFORMATION AND COMPLAINTS

Any request for information relating to the Corporation should be addressed
to the Clerk of the Corporation.

A complaint against the Corporation or an individual member of the
Corporation shall be addressed to the Clerk to the Corporation who shall deal
with the matter as appropriate. The response to such a complaint will include
details of the arrangements for pursuing the matter with an independent body.
A complaint against the Clerk to the Corporation shall be forwarded to the
Chair of the Corporation.
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GOVERNANCE STRUCTURE

SCHEME OF DELEGATION

BOARD OF GOVERNORS

Determination of 15 Members (approved by the Corporation 08 July 2020)

Of the 15 Members, 11 to be external governors, 1 staff governor, and 2 student governors

Boards of governors MUST * include two financially qualified members, who are able to offer
support and challenge to the Principal/CEO and FD*

(* FE Commissioner letter (7/5/19) to Chairs and Principals of Further Education and Sixth Form
College Corporations)

COMMITTEES
Audit Finance, Curriculum, Governance | Remuneration Strategy &
Resources & | Quality and & Search Business
Capital Standards Development
Projects
Purpose: Purpose: Purpose: Purpose: Purpose: Purpose:
Mandatory Finance, Quality, Oversee all Remuneration Strategic
audit resources, curriculum governance of senior post direction and
responsibilities | HR, estates, offer, Higher matters and holders strategy,
Health & Education, governor Business
Safety, and student recruitment Development,
capital experience, and strategic
projects safeguarding partnerships
& Prevent,
student voice
and staff voice

SCHEME OF DELEGATION

Background

(See paragraphs 28-53 for Committee terms of reference)

1. The Scheme of Delegation sets out:

(a)
(b)

the powers delegated by the Board of Governors to the Principal and
the powers delegated by the Board of Governors to its committees.




Review

2.

This document is subject to annual update, review and approval by the Board of
Governors to ensure the appropriateness of the delegation of powers and responsibilities.

Role of the Board of Governors and Governance Principles

3.

10.

11.

The main business of the Board of Governors is to determine the educational character of
the College and to ensure its overall well being, success and financial solvency.

The educational character of the College includes the broad purpose and strategic
direction of the College, the nature of its educational programme, pattern of courses and
any special characteristics of its range of subjects, its overall ethos, admissions policy and
its relationship to its learners, communities and stakeholders.

It is the role of the Governing Body to set the college mission and strategic direction,
oversee quality and financial performance, challenge the executive on delivery and hold
the Principal to account’ (BIS Guide to College Governance, 2014, Section 1 para 2).
There is a clear delineation between the roles of governance (the role of the Board) and
management (the role of the Principal).

Ultimately it is the Board of Governors that is fully accountable for the College and
therefore the Board must be seen to be directing and leading the Executive to deliver
against the strategic objectives agreed by the Board of Governors.

The success of the College requires a collaborative working relationship between the
Board of Governors and the Executive.

Committees set up by the Board of Governors need to be empowered to deal with
compliance matters leaving more time for the Board to spend on reviewing performance,
reviewing the report from the Executive, and for discussing strategic matters. This will
enable more time for the Board to ‘deep dive’ into specific areas as and when required
and to receive regular training/briefings on key matters. The Board, and Governors, must
trust the Committees to carry out the work agreed on behalf of the Board, as determined
by the Committee’s terms of reference (See paragraphs 27 - 51).

Committees at the end of each meeting are required to identify the points/issues/risks that
need to be brought to the attention of the Board of Governors. The Chair of the Committee
and Clerk to make available a summary report for the Board, and this to include any
actions subsequently taken after the meeting. Minutes from the meeting to be attached to
the summary report (along with any other key documents considered by the Committee
that the Committee agrees should be made available to the Board), but the key
document for the Board to consider is the Committee’s summary document. The
reporting format is appended (Appendix 1).

The Board of Governors to monitor at each meeting through the data dashboard the
agreed top level KPlIs for the following key areas:

Teaching, Learning and Assessment
Attendance

Operating Surplus

Financial Health

Governors already have duties as charity trustees to ensure good financial management
of the College. Under the FE Insolvency Regime introduced in January 2019 those duties



continue and it will be all the more important to report early any sign of financial difficulty
and to recognise and report if the College becomes insolvent. Governors are under
obligations to act to ensure that they do not allow the college or company to continue to
trade when insolvent if this damages the interests of creditors. Therefore the need for
good governance arrangements to ensure effective financial oversight is paramount. To
this end, monthly management accounts with a comprehensive commentary and 24
month cash flow forecast, to be made available to all governors.

Delegation

12.

13.

The powers and responsibilities of the Board and Principal are defined in the Instrument
and Articles of Government for West Thames College.

Article 4 explicitly allows for the delegation of Corporation powers to its committees and
the Principal:

‘the Corporation may establish committees for any purpose or function other than those
assigned in these Articles to the Principal or Clerk and may delegate powers to such
committees; the Chair or, in the Chair’s absence, the Vice Chair; or the Principal’.

Board of Governors

14.

15.

16.

There are some powers which the Board of Governors shall not delegate
(under Article 9):

(a) the determination and periodic review of the educational character and mission of
the institution;

(b) the approval of the annual estimates of income and expenditure;

(c) the responsibility for ensuring the solvency of the institution and of the Corporation
and for safeguarding their assets;

(d) the appointment of the Principal or holder of a senior post;

(e) the appointment of the Clerk; and

) the modification or revocation of the Articles.

In addition, the Board of Governors may not delegate (under Article 10):
(@) the consideration of the case for dismissal, and

(b) the power to determine an appeal in connection with the dismissal

of the Principal, the Clerk or the holder of a senior post, other than to a committee of
members of the Governing Body.

Further, under the provisions of the ‘Conditions of Funding Agreement 2018-2019’
between the College and the Chief Executive of the Education Skills Funding Agency:

‘The Governing Body of the College has responsibilities for ensuring that the College’s
funds are used only in accordance with the College’s powers as set out in the Further and
Higher Education Act 1992 and the College’s own statutory duties and other obligations’
(paragraph 3.1) and ‘the Governing body is responsible for ensuring the solvency of the
College...and...for achieving value for money in all transactions involving Public Funds’



(paragraph 3.2). ‘The College is free to spend its funding as it sees fit, providing it fulfils
the conditions of funding imposed by the ESFA’ (paragraph 6.2).

Principal

17.

18.

19.

The statutory powers and duties of the Principal are set out in Article 3(2). S/he is
responsible for

(a) making proposals to the Corporation about the educational character and mission
of the institution and implementing the decisions of the Corporation;

(b) the determination of the institution’s academic and other activities;

(c) preparing annual estimates of income and expenditure for consideration and
approval by the Corporation, and the management of budget and resources, within
the estimates approved by the Corporation;

(d) the organisation, direction and management of the institution and leadership of the
staff;

(e) the appointment, assignment, grading, appraisal, suspension, dismissal, and
determination, within the framework set by the Corporation, of the pay and
conditions of service of staff, other than the holders of senior posts or the Clerk;

) maintaining student discipline and, within the rules and procedures provided for
within the Articles, suspending or expelling students on disciplinary grounds or
expelling students for academic reasons.

Further, under the ‘Conditions of Funding Agreement’ the Principal is identified as the
Accounting Officer and:

‘The Governing Body shall require the accounting officer to take personal responsibility,
which shall not be delegated, to assure them that there is compliance with the Financial
Memorandum and all other terms and conditions of funding. The accounting officer may
be required to appear before the Parliamentary Committee of Public Accounts on matters
relating to the College’s use of Public Funds.’

(from paragraph 4.1 of the Education Skills Funding Agency ‘Conditions of Funding
Agreement 2018-19’)

The following further powers and responsibilities are delegated by the Board of Governors
to the Principal:

(@) Informing the Board of Governors, its committees or the Chair as appropriate, of all
significant matters, achievements, activities and events related to the work of the
College;

(b) Determining the employment policies of the College;

(c) Setting a framework for the pay and conditions of service of staff, other than senior
postholders or the Clerk;

(d) Making any rules relating to the conduct of staff, including discipline, grievance,
suspension and dismissal procedures;

(e) Making any rules relating to the conduct of students, including suspension,
discipline, academic appeals and complaints procedures;



20.

Clerk

21.

Chair

22.

23.

24.

(f)

(9

9

(h)

Determining all matters relating to the establishment, constitution and conduct of
any student body or other social or representative organisation for students;

Obtaining the views of staff and students on the determination and periodic review
of the educational character and mission of the institution and the oversight of its
activities;

Determining the College’s responses and communications to other organisations
(including the Education and Skills Funding Agency (ESFA) in accordance with the
policies of the Board of Governors;

Determining the levels of tuition fees and other charges payable to the College and
the College’s remitted fee policy.

The Corporation also delegates financial and procurement authority to the Principal, as per
the College’s Financial Regulations. Specific levels of delegation include:

(@)

(b)

(c)

Purchase of goods or services by purchase order of value not exceeding £50,000
(excluding VAT)

Requirement for tendering procedures — award of contracts whose value exceeds
£50,000 (excluding VAT)

Approval of severance payments made in accordance with relevant legislation and
under a scheme approved by the Corporation

Note: Under Article 11, the Principal may delegate functions to the holder of any senior
post other than:

a)
b)

the management of budget and resources; and
any functions that have been delegated to the Principal by the Corporation.

The Clerk shall be responsible for the following functions (Article 3(3)):

coow

advising the Corporation with regard to the operation of its powers;
advising the Corporation with regard to procedural matters;

advising the Corporation with regard to the conduct of its business; and
advising the Corporation with regard to matters of governance practice.

The Chair may deal with those matters specifically delegated to him/her by the
Governing Body (Article 4). Any use of delegated authority by the Chair to be
reported to the Board of Governors or appropriate committee.

The Chair may not have delegated authority in relation to any matters listed under
Articls 9 & 10, or those responsibilities delegated to the Principal under Article

3(2).

The Corporation also delegates financial and procurement authority to the Chair,
as per the College’s Financial Regulations. Specific levels of delegation include:

(@)

Purchase of goods or services by purchase order in excess of £50,000
(excluding VAT)



(b) Requirement for tendering procedures — award of contracts whose value
exceeds £50,000 (excluding VAT)

(c) Approval of expenses claims by the Principal or members of the
Corporation for travel and subsistence expenditure incurred in the course of
their duties.

Board of Governors’ Committees & Working Groups

25.

26.

The Board of Governors has established six committees:

Finance, Resources & Capital Projects

Audit (required under Article 6)

Curriculum, Quality & Standards

Governance & Search (Search Committee is required under Article 5)
Strategy & Business Development

Remuneration

VVVVVYYVY

In addition to committees, the Board of Governors can agree to put in place working
groups/task groups to deal with specific issues over an agreed timeframe. The Board of
Governors to approve terms of reference for any working group/task group.

Reporting on the work of Committees to the Board of Governors

27.

Committees at the end of each meeting are required to identify the points/issues/risks that
need to be brought to the attention of the Board of Governors. The Chair of the Committee
and Clerk to make available a summary report for the Board, and this to include any actions
subsequently taken after the meeting. Minutes from the meeting to be attached to the
summary report (along with any other key documents considered by the Committee that the
Committee agrees should be made available to the Board), but the key document for the
Board to consider is the Committee’s summary document. The reporting format is
appended (Appendix 1).

TERMS OF REFERENCE OF BOARD OF GOVERNORS’ COMMITTEES

Finance, Resources & Capital Projects Committee

28.

29.

30.

31.

The remit of the Finance, Resources & Capital Projects Committee is to advise the Board of
Governors on the financial position of the College.

As confirmed in paragraph 11, Governors already have duties as charity trustees to ensure
good financial management of the College. Under the FE Insolvency Regime introduced in
January 2019 those duties continue and it will be all the more important to report early any
sign of financial difficulty and to recognise and report if the College becomes insolvent.
Governors are under obligations to act to ensure that they do not allow the college or
company to continue to trade when insolvent if this damages the interests of creditors.
Therefore the need for good governance arrangements to ensure effective financial
oversight is paramount.

The Committee will approve on behalf of the Board of Governors, the College’s investment
and borrowing policies and will establish, in line with current pay frameworks, the pay
awards for staff, other than for senior post holders.

The Board of Governors will be advised accordingly (through Committee minutes) of any



decisions made within the powers delegated to the Committee.

32. Membership (4): Four governors (including the Chair and Principal), excluding
(Quorum 2) members of the Audit Committee.

33. Objectives:

(a) To monitor at each meting of the Committee those KPIs from the Data Dashboard that
fall within the remit of the Committee, for example, Financial health, operating surplus.

(b) Monitoring the College’s financial performance and solvency, and management
effectiveness.

(c) To ensure monthly management accounts, with a comprehensive commentary and 24
month cash flow forecast, are made available to all governors.

(d) Recommending the annual estimates of Income & Expenditure and the 2-year
Financial Forecasts to the Board of Governors for approval.

(e) Recommending the annual Financial Statements to the Board of Governors for
approval.

(f) Determining and approving the College’s Financial Regulations and reviewing them
annually.

(g) Monitoring the College’s investment, borrowings and cash management.
(h) Monitoring the College’s employment policies and procedures.

(i) On behalf of the Board of Governors, to consider and review annually a Human
Resources Report.

(i) On behalf of Board of Governors, to consider and review annually a Sub-contracting
Policy and subcontracting arrangements.

(k) Monitoring the framework for the pay and conditions of service of staff.
() Consider and review, for Board of Governors approval, the College’s Property Strategy.

(m)On behalf of the Board of Governors, to consider and review annually a Health &
Safety Report.

(n) Monitoring the College’s capital projects and improvement programme.

(o) To review at each meeting those risks from the College’s Risk Register that fall within
the scope of the Committee’s terms of reference; to assess the appropriateness of
the risk score, proposed mitigation actions, and any sources of “assurances” being
sought to confirm that the risks are being managed and mitigated; and to identify any
new risks for inclusion in the Risk Register.

Audit Committee

34. The Audit Committee is authorised by the Corporation to investigate any activity within its
terms of reference to effectively monitor the adequacy and effectiveness of the College’s
systems of internal control, and its arrangements for risk management, control and
governance process, and securing economy, efficiency and effectiveness. The Audit
Committee will also maintain the overarching responsibility for reviewing and maintaining the



35.

35.

36.

37.

38.

structure of the Board Assurance Framework.

The Committee is authorised by the Board of Governors to approve the audit strategy and
annual internal audit plans for the internal audit service and, through the minutes of the
Committee, to advise the governing body accordingly. Furthermore, the Committee will
establish, in conjunction with college management, relevant annual performance measures
and indicators and monitor the effectiveness of the internal audit service 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.

The Audit Committee will also review the audit aspects of the draft annual financial
statements. These aspects will include the external audit opinion, the statement of members’
responsibilities, the statement of internal control and any relevant issue raised in the external
auditor's management letter. The Committee should, where appropriate, confirm with the
internal and external auditors that the effectiveness of the internal control system has been
reviewed and comment on this in its annual report to the Board of Governors,

Membership (min of 3, max of 5) Three Governors (excluding the Chair, the
(Quorum 2) Principal and members of F&PC) and up to 2
co-opted Members.

Collectively, members of the Audit Committee should have recent relevant experience in risk
management, finance and audit and assurance.

Objectives:

(@) To assess and provide the governing body with an opinion on the adequacy and
effectiveness of the College’s
e audit arrangements,
o framework of governance,
¢ risk management and control,
e and processes for the effective and efficient use of resources, the solvency of the
institution and the safeguarding of its assets.

(b) On behalf of the Board of Governors, to approve the appointment, reappointment and
dismissal of the external auditor, reporting accountant and other assurance providers,
including internal auditors, to establish that all such assurance providers adhere to
relevant professional standards and to approve their remuneration and terms of
engagement.

(c) To review and monitor the external auditor's independence and obijectivity and the
effectiveness of the audit process, taking into consideration relevant UK professional
and regulatory requirements.

(d) To review and consider on behalf of the Board of Governors internal audit assignment
reports and annual reports and on control issues included in the management letters of
the Financial Statements Auditor (including their work on regularity), and management’s
responses to these.

(e) On behalf of the Board of Governors, to consider and approve an audit strategy and
annual internal audit plans for the IAS, and consider and advise the Board of Governors
annually whether there is a need for an internal audit function and if so, its remit and
level and focus of internal audit activity.

(f) To monitor and review the effectiveness of the College’s internal audit function and to
explain how independence and objectivity have been safeguarded.
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To inform the Board of Governors on the provision of any additional services undertaken
by the external auditor, reporting accountant and other audit and assurance providers
and to explain how independence and objectivity have been safeguarded.

To monitor, within agreed timescales, the implementation of agreed recommendations
arising from any reports submitted by providers of audit and assurance services to the
College.

To ensure effective co-ordination between the Internal Audit Service (IAS) and the
Financial Statements Auditor.

To conduct an annual review of the Board Assurance Framework to provide assurance
of effective internal control and its design and effectiveness.

To consider relevant reports, for example by the National Audit Office (NAO), the
Education Skills Funding Agency (ESFA), other funding bodies and where appropriate,
management’s response to these.

To produce a separate Annual Report for the governing body and the College’s
Accounting Officer, summarising the committee’s activities relating to the financial year
under review, including any significant issues arising up to the date of preparation of the
report. The report must include the Committee’s view of its own effectiveness and how it
has fulfilled its Terms of Reference in relation to West Thames College. The report must
include the Audit Committee’s opinion on the adequacy and effectiveness of audit
arrangements, its framework of governance, risk management and control, and its
processes for securing economy, efficiency and effectiveness. The Annual Report must
be submitted to the governing body before the Statement of Corporate Governance and
Internal Control in the accounts is signed. A copy of the Audit Committee’s Annual
Reports must be submitted to the relevant funding body with each set of annual
accounts.

(m) To oversee the College’s policies on fraud, irregularity and whistleblowing, and to ensure

the proper, proportionate and independent investigation of all allegations and instances
of fraud and irregularity; that investigation outcomes are reported to the audit committee;
that the external auditors (and