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1.1. Scope

The legal framework within which the Corporation is required to operate is set out in the Instrument and Articles of Government (copies of which are provided to all members on their appointment and in electronic copy via the governor portal) and the Financial Memorandum with its funding & regulating body, the Education and Skills Funding Agency. 

The Corporation is the College’s legal entity. These Standing Orders set out the Corporation’s policy and practice on those issues which it has power to determine. Should there be any doubt in interpretation of the Standing Orders, the Instrument and Articles of Government will take precedence.

1.2. Interpretation
In these Standing Orders, unless stated otherwise, the following have the meanings assigned to them as indicated below:

	Term
	Meaning

	“Board”
	means the Corporation Board or the Governing Body of the College. 

	“College”
	means West Thames College. 


	“Committee”
	means any of the committees of the Corporation Board of the College. 

	“Chair”
	means the Chair of the Corporation or any of its committees, or the person presiding as Chair at any particular meeting. 

	“Vice Chair”
	means the Vice-Chair of the Corporation or any of its committees. 

	“Clerk”
	means the Head of Governance of the College who fulfils the role of Clerk to the Corporation and its committees.  

	“Governor”
	means a member of the Corporation Board. 


	“Meeting”
	means a meeting of the Board or one of its committees.  


	“Member”
	means a member of the Corporation Board of the College, or any one of its committees.  

	“Committee Member”
	includes any co-opted members. 


	“Ordinary Meetings”
	means meetings of the Corporation Board of the College, or of its committees called as part of the regular cycle of meetings. 

	“Special Meetings”
	means those meetings of the Corporation Board, or any of its committees, called in addition to ordinary meetings. 


	“Lack of Quorum”
	if at any time after the time appointed for the start of a meeting less than the required number of Members (based on either Board determination or Committee Terms of Reference) is present then the meeting will be terminated as a formal meeting for reasons of lack of quorum. 

	“Casting Vote”
	if the votes for and against are equal the Chair shall have a (second) casting vote and shall immediately declare whether that casting vote is for or against the motion; this does not apply where the person Chairing the meeting is not the Chair or Vice-Chair. 



Words importing one gender shall import all genders and the singular number shall include the plural and vice versa (unless the context otherwise requires).
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2.1. The composition of the Corporation is determined by the framework laid down in the Instrument of Government. The membership of the Corporation of the College will be determined from time to time by the Corporation having regard to the provision of the Instrument of Government and the recommendations of the Governance, Search and Strategy Committee.

[bookmark: _Toc109032040]APPOINTMENT OF BOARD MEMBERS
3.1. In accordance with the Articles of Government, the Corporation has established a Search & Governance Committee known as the Governance, Search and Strategy Committee which operates agreed procedures for the process of selecting and making recommendations to the Corporation for the appointment of Board members. The rules and procedures of the Governance, Search and Strategy Committee are included in Annex 1. 
3.2. The Corporation shall not appoint any member of the Corporation (other than staff, student members and the Principal) unless it has first considered the advice of the Governance, Search and Strategy Committee. 
3.3. All appointments to the Corporation will be scrutinised to determine eligibility and any member subsequently becoming disqualified from holding office shall notify the Clerk in accordance with the Instrument.
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4.1. The Corporation may invite external co-options to serve on any Corporation committee. Such external co-options will be appointed for the expertise which they can offer to a particular committee. They will be regarded as full members of the committee and will be entitled to vote on any issues debated by the committee. 
4.2. They will not be entitled to act as full members of the Board and will only attend full Board meetings by invitation, where they will be in attendance only and will have no voting rights.
 
4.3. External co-options will not normally be appointed as chairs of committees.
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5.1. The Corporation may appoint associate members to serve on the Corporation Board or any committee of the Corporation.  Associate members will be appointed for the expertise and experience which they can offer.  A key role of an associate member will be to advise the Chair of the Corporation and the Chair of the Committee (s) that they are appointed to in their area of expertise.   
5.2. Associate members may be invited to meetings of the Board but will not have voting rights or count towards the Quorum but they will be encouraged to express their views to help inform decision making.   

5.3. Associate members will be regarded as full members of committees and will be entitled to vote on any issues debated by the committee.  
5.4. The term of office for an associate member will be 12 months.  Associate members can be re-appointed for a further term of office subject to a successful re-appointment review.   
. 
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6.1. In accordance with the Instrument and Articles of Government, the Corporation will appoint a Chair and a minimum of one Vice-Chair.  The role description of the Chair is included as Annex 2. The Principal, staff and student members are not eligible to be Chair or Vice-Chair. 
6.2. The Chair and Vice Chair will be elected annually from the membership of the Corporation. The appointments process may take place at the last meeting before the end of the term of office of the Chair or Vice-Chair or at the first meeting following the Chair’s or Vice-Chair’s resignation or removal from office.  They will normally be appointed following a show of hands of members present and voting at the meeting.  However, if demanded by any one member, the Chair and/or the Vice Chair shall be elected by secret ballot.  

6.3. The Clerk will take the Chair for this item.   As there will be no Chair to hold a casting vote, if an election is necessary, voting will continue until a majority is achieved. 

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

6.5. If the Chair should resign or otherwise cease to hold office during the year, then the Vice-Chair shall act as Chair until the next meeting when an election shall be held. If the Vice-Chair should resign or otherwise cease to hold office during the year an election for a replacement shall be held at the next meeting. 

6.6. If both the Chair and Vice-Chair of the Corporation are absent from any meeting of the Corporation, the members present shall choose one of their numbers to act as Chair for that meeting, provided that the members chosen shall not be the Principal or any staff or student members. 
6.7. The Chair or Vice-Chair may resign at any time by giving notice in writing to the Clerk.
[bookmark: _Toc109032044]SUCCESSION PLANNING FOR CHAIR AND VICE CHAIR
7.1. When considering succession for the role of the Chair and Vice Chair, priority will be given to the development of existing members and of promotion from within existing membership.  An indication shall be sought from existing members if any member is prepared to put themselves forward for consideration as either the future Chair or Vice Chair. 

7.2. If there are members who are prepared to undertake either of these roles, then arrangements should be made to enable prospective Chairs and Vice Chairs to shadow the existing Chair and Vice Chair over a period of time. In addition, prospective Chairs and Vice Chairs should be given the opportunity to chair a committee of the Corporation so that they gain experience in chairing meetings.

7.3. If there are no members willing to put themselves forward for Chair or Vice Chair, and if the Corporation feels there is need to attract a certain calibre of individual from outside its membership, then the option to search and advertise will be given consideration.
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8.1. Under the Instrument, the Corporation is required to appoint a Clerk who may not be the Principal or a member of the Corporation.   

8.2. At the College, the Head of Governance fulfils the role of the Clerk to the Corporation.  

8.3. Arrangements for the Clerk are outlined in Annex 4 to these Standing Orders. That person will serve as Clerk until he/she resigns the appointment or the Corporation determine that the appointment should be terminated. 

8.4. The Corporation will determine the nature of the appointment and the appointments process upon the occurrence of a vacancy. 

8.5. In accordance with the Instrument, the Clerk is required to withdraw from that part of any meeting at which his/her remuneration, conditions of service, conduct, suspension, dismissal or retirement are to be considered and in other circumstances if he/she is also a member of staff of the College. Neither will he/she be entitled to see the minutes. On such occasions the Board will adopt the protocol outlined in Annex 4. 

8.6. The Clerk is responsible for the administrative support for the Board’s work, for advising on proper procedure, and for intervening when the Clerk considers that the Board is acting inappropriately or beyond its powers. In these circumstances, the protocol in Annex 4 will be applied.
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9.1. Members are appointed to serve on the Corporation in the expectation that they will make time in their schedule to attend and fully participate in the work of the Corporation and the life of the College as laid down in the Code of Conduct for the Corporation. If, however, a member is prevented from attending a Corporation meeting, that member should notify the Clerk and give as much notice as possible. The purpose of this is to enable the Clerk to:

· Give apologies at the meeting and record these in the minutes;
· Ascertain whether or not the meeting will be quorate. 

9.2. The Clerk shall keep a record of attendance, which shall be reported annually to the Corporation. Any member who knows, or has reason to believe, that he/she will not be able to attend any meeting for a period of 6 months shall inform the Clerk who will raise the matter with the Chair and the Board. Any member who has not attended meetings for more than six consecutive months without permission of the Corporation may be removed from office by decision of the Corporation in accordance with the Procedures for Removal of a Board Member, detailed in the Annex 1. 

9.3. Every member who is a member of a committee will cease to be a member of that committee when he/she ceases to be a governor unless he/she has been appointed for a further term of office as a member, or specifically becomes a co-opted member of a committee.

9.4. Staff (including the Principal) and student members will cease to hold office when they cease to be members of staff or students of the College.

9.5. If the Principal chooses not to be a member of the Corporation, s/he shall still be entitled to attend and speak at all meetings of the Corporation.  The Principal is also entitled to attend meetings of any committee of which s/he is not a member. 

9.6. The Principal is authorised to invite members of staff to attend meetings of the Board or committees in their employed capacity for both non-confidential and confidential business as appropriate.  

9.7. 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.  

9.8. The Board or 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.

9.9. Members of the Corporation may seek authorised absence from the Corporation in special circumstances such as illness (including illness of close family) or other professional commitments.
 
[bookmark: _Toc109032047]WITHDRAWAL FROM MEETINGS 

10.1. In accordance with the Instrument of Government, staff members, including the Clerk and the Principal, shall withdraw from any part of a meeting which is discussing:

· Their own remuneration, conditions of service, promotion, conduct, suspension, dismissal or retirement. 
· The appointment of his/her successor if so required by a resolution of other governors present. 
· The appointment, remuneration, conditions of service, promotion, conduct, suspension, dismissal or retirement of any member of staff holding a post senior to his/her own.  

10.2. A student member who is under the age of 18 shall not vote on any question concerning any proposal for the expenditure of money by the Corporation or under which the Corporation, or members of the Corporation would enter into any contract, or would incur any debt or liability (whether immediate, contingent or otherwise).  

10.3. 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.   Where the Corporation is discussing the appointment, remuneration, conditions or service, promotion, conduct, suspension, dismissal or retirement of a member or prospective member of the staff, a student member shall take no part in the consideration or discussion of the matter in question and not vote and if required by a resolution of the other members present, will withdraw from the meeting.  
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11.1. The quorum of the Corporation is 40% of the determined membership, excluding vacancies, rounded up to the nearest whole number. 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.  


11.2. The Corporation sets the membership and quorum for committees. 

11.3. The rules on the quorum apply not only at the start of a meeting, but also at any point during the meeting when the numbers present change as a result of members arriving late, leaving early or declaring an interest. The Clerk shall keep a note of attendance, including any changes, which take place during the meeting. If a meeting becomes inquorate the Clerk shall immediately inform the Chair. 

11.4. An inquorate meeting shall be terminated by the Chair, although it is possible to continue discussions on an informal basis. It is then open to the Chair to call a special meeting to undertake the remaining business, or to defer consideration to the next ordinary meeting.
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12.1. The Corporation will meet at least once a term and at such other times as may be necessary. The Board decides the dates of meetings of the Board and its Committees. The Clerk may cancel or vary such dates and times after consultation with relevant members.

All meetings shall be summoned by the Clerk, who shall send to the members 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.   In accordance with Annex 4. 

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

12.3. Any individual Board member may request that an item be included on the agenda of the Corporation or a Committee; items should normally be submitted to the Clerk at least 10 working days before the date of the meeting. The Clerk shall notify the Chair or Committee Chair and Principal of any items proposed through this route before the agenda is finalised. The Chair of the Corporation or the Chair of the Committee shall make the final decision as to inclusion of any item on the agenda. 

12.4. Any matters which Board members may wish to raise under the ‘Any Other Urgent Business’ item on the agenda must be raised at the beginning of the meeting and receive the approval of the Chair for consideration. Such items would normally be restricted to urgent matters, or matters of great and immediate importance – the reason for urgency should be stated and recorded in the minutes.

12.5. The Chair or, in his/her absence, the Vice-Chair may vary the order of business so as to give precedence to any report or issue. 

12.6. If any person interrupts the proceedings at any meeting of the Board or committee,  the person chairing the meeting shall warn him/her. If he/she continues the interruption the person chairing the meeting shall require him/her to withdraw from the meeting and shall, if necessary, adjourn the meeting whilst this takes place. 

12.7. It is not allowed to make audio or visual records of all, or any part, of a meeting of the Board or Committee without the prior consent of the Chair. 

12.8. Minutes of the proceedings of every meeting shall be drawn up, normally not later than two weeks after the meeting has taken place.  Such draft will then be forwarded to the Chair of the Board for comment before being placed as an item on the agenda for the next meeting of the Board. At every ordinary meeting of the Corporation, the minutes of the last meeting shall be taken as an agenda item and, if agreed to be accurate, approval of the minutes will be recorded in the minutes of the meeting.
 
12.9. Separate minutes shall be taken for confidential items and those parts of meetings from which the Clerk to the Corporation or staff or student members have withdrawn. The Clerk to the Corporation, staff or student members shall not be entitled to see the minute(s) or any papers relating to that part of the meeting from which they were required to withdraw. 

12.10. All approved minutes, excluding confidential items, will be published on the College website. 

12.11. The Chair will ensure that, as far as possible, meetings do not exceed 2.5 hours in length.  
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13.1. Papers for all meetings will be made available electronically on the Governors’ Portal.  

13.2. Members are encouraged to use their IT equipment to access papers during meetings.

13.3. Meetings of the Corporation and Committees can be held by telephone or video conferencing as long as everyone is able to communicate with one another regardless of individual locations.  The exact details of how governors participated in the meeting will be recorded in the minutes of the meeting.  

13.4. The quorum for meetings held by telephone or video conferencing will be the same as detailed in Standing Order 11. 

13.5. [bookmark: _Toc109032051]In exceptional circumstances, decisions can be taken through a written resolution or email, with any decision taken by written resolution or email to be reported on at the next meeting.

VOTING 

14.1. Every question to be decided at a meeting shall be determined by a majority of the votes of the members present and eligible to vote on the question, with the Chair having a second or casting vote in the event of a tie. Members may not vote by proxy or by way of a postal vote.   

14.2. Not all decisions need to be taken by formal vote. The Chair will normally ask the meeting, at the conclusion of a discussion, for its agreement to the proposal in question. There would only be call for a vote if there was a clear expression of dissent.  

14.3. Should an individual member of the meeting request a vote on a particular issue, this must be agreed by the meeting. If a formal vote is taken, the number voting for, against or abstaining shall be recorded in the minutes. It is for the meeting to decide the circumstances in which a secret ballot shall be held or in which the names of those voting for or against a proposal shall be recorded. Whether or not a recorded vote has taken place, and even if a decision has been made by secret ballot, a dissenting member shall have the right to have his/her disagreement recorded in the minutes, at his/her request.
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15.1. No resolution (i.e. any formal decision by the Corporation) of the Board may be rescinded or varied at a subsequent meeting of the Corporation unless its reconsideration appears on the agenda for that meeting. A resolution cannot therefore be overturned or varied, for instance, simply as part of discussions of matters arising from previous minutes. Not only must the subject matter appear as a substantive item on the agenda, but also the fact that there is a proposal to vary or rescind a previous decision must be indicated.
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16.1. The Corporation currently has established committees as follows:

· Audit 
· Finance, Resources and Capital Projects
· Curriculum, Quality and Standards
· Remuneration 
· Governance, Search and Strategy

16.2. The quorum, constitution, membership and terms of reference of these committees are agreed by the Corporation from time to time; copies are available from the Clerk. 

16.3. Membership and chairs of all committees will be kept under review by the Governance, Search and Strategy Committee.   

16.4. Minutes of all committee meetings will normally be reported to the following ordinary meeting of the Corporation, with relevant issues for consideration by the full Board. 

16.5. The Board may establish other committees and working groups and will frame relevant terms of reference accordingly.  
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17.1. Vacancies occurring on any committee during any year shall be addressed by the Governance Search and Strategy Committee or Chair and Vice-Chair and formally reported to the Board. 

17.2. The Chair of a committee may, after appropriate consultation, invite other members of the Board to a committee meeting where the committee would benefit from their involvement. 

17.3. Board Members, apart from the Board Chair and Vice-Chair, will not normally be Chair of more than one committee. 

17.4. The membership of the Audit Committee shall not overlap in any way with the membership of the committee which deals with Finance. 

17.5. The quorum of committees shall be as set out in the appropriate committee terms of reference. 

17.6. Every question to be decided at a meeting of a committee shall be determined by a majority of the votes of the members present and eligible to vote on the question, with the Chair having a second or casting vote in the event of a tie. Proxy votes, or votes by way of a postal vote, for absent Members are not permitted. Voting need not necessarily be by way of a formal vote – see Section 13 on ‘Voting’. 

17.7. Minutes of the proceedings of every meeting shall be drawn up. Such draft will then be forwarded to the Chair of the Committee for comment before being placed as an item on the agenda for the next meeting of the committee. At every ordinary meeting of the committee, the minutes of the last meeting shall be taken as an agenda item and, if agreed to be accurate, approval of the minutes will be recorded in the minutes of the meeting.

17.8. If any person interrupts the proceedings at any meeting of the committee the person chairing the meeting shall warn him/her. If he/she continues the interruption the person chairing the meeting shall require him/her to withdraw from the meeting and shall, if necessary, adjourn the meeting whilst this takes place. 

17.9. It is not allowed to make audio or visual records of all, or any part, of a meeting of any of the committees without prior approval of the Chair.
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18.1. Any member 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 or who has any other interest of a description specified by the Corporation in any matter relating to the College shall: 

(i) Disclose to the Corporation the nature and extent of his interest; and 
(ii) If he/she is present at a meeting of the Corporation or of any committee 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. 

18.2. The declaration of interest is normally the responsibility of the individual member. However, if the Clerk, on the basis of information in the Corporation register of interests, has reason to believe a member has a financial or personal interest that may need to be declared, he or she should draw this to the attention of the Chair and the member concerned (preferably before the meeting). 

18.3. The declaration of an interest by a Board member during the course of the meeting shall be recorded in the minutes. 

18.4. Every member shall act in the best interests of the Corporation and accordingly shall not be bound in speaking and voting by mandates given to him by any other body or person. 

18.5. These Standing Orders shall not prevent the member 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. 

18.6. The Clerk shall maintain a register of interests of members and senior managers who will be required to declare their own interests and those of their immediate family defined as a spouse/partner, child. 
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19.1. The Corporation shall determine when an item is confidential. Criteria for defining an item as confidential include: 

(i) Consideration of the financial position of the College where disclosure might harm the College or its competitive position, as determined by the Corporation; 
(ii) Consideration of financial or other information relating to procurement decisions, including that relating to the College’s negotiating position; 
(iii) Items containing personal information relating to an individual (other than a member of staff of the College); 
(iv) Information provided in confidence by a third party who has not authorised its disclosure; 
(v) Information relating to the negotiating position of the College in employment relations matters; 
(vi) Legal advice received from or instruction given to the College legal advisors; 
(vii) Where appropriate, professional advice received from or instructions given to the College’s professional advisers; 
(viii) Information planned for publication in advance of that publication;
(ix) Any other matters the publication of which would in the Corporation’s view, be detrimental to the College’s interests. 
(x) Where the appointment, remuneration, conditions of service, promotion, conduct, suspension, dismissal or retirement of any member or prospective member of staff are to be considered. 

19.2. Matters relating to individual members of staff come under the confidential section of the minutes and will not be made publicly available. The Corporation and its committees are empowered to identify other items that they wish to be minuted under the confidential section. 

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

19.4. In order to ensure that the Corporation operates in keeping with a spirit of openness, all items which are deemed to be confidential, either by virtue of the paper supporting that item or because the associated minute has been deemed to be confidential, will be reviewed by the Governance, Search and Strategy Committee at the end of every academic year to establish its ongoing status. If the item is no longer confidential because it has become public within the College, then the associated paper and/or relevant minutes will be deemed to be available for public scrutiny.  
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20.1. Copies of the agenda, minutes and papers of each meeting of the Corporation and its committees are available during normal office hours at the College to any person wishing to inspect them and approved minutes are available on the College website.  The only exceptions to this are in the case of minutes and papers deemed by the Corporation to be confidential.  
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21.1. The Corporation, or the Chair on its behalf, may, at its discretion, invite persons who are not members of the Corporation Board or the Clerk to attend Corporation or committee meetings, or parts of meetings. Any such invitations shall be issued through the Clerk who shall stipulate the portion of the meeting, which the person may attend. Such persons may only speak if invited to do so by the Chair of the Corporation or the Committee. The presence of such persons, and the point in the meeting at which they left, shall be recorded in the minutes. 

21.2. Members of the public and representatives of the press shall not be admitted to meetings of the Corporation or committees. 

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

21.4. All committees 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.
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22.1. It will be necessary from time to time for the Chair, or the Vice Chair in his/ her absence, to act on behalf of the Corporation between meetings. The circumstances under which the Chair or Vice Chair may act will include: routine action which would not have merited an agenda item and discussion at a Corporation meeting, for example routine documents; responding to approaches by external organisations; and agreeing to detailed aspects of implementation of matters already agreed by the Corporation. 

22.2. Alternatively, the Chair may take action on matters, which she or he judges are too urgent to await a meeting of the Corporation Board. If such urgent matters arise, the Chair has the option to call a special meeting, if necessary with less than the normal seven days’ notice.
 
22.3. Chair’s action should only be taken if delaying a decision would disadvantage the College.  Chair’s action may involve either:  

a) Make the decision on their own and to report this at the next Board meeting; or

b) Instruct the Clerk to email all members with the details of what is required and asking for them to return their views through either a ‘yes’ or ‘no’ answer. The Chair, having taken into account the views received, can then make a decision under ‘Chairs Action” and the details of the decision, along with the answers received from members, to be reported and minuted at the next Board meeting.

22.4. The Corporation accepts corporate responsibility for those actions taken by the Chair outside of a meeting, and within the terms of these Standing Orders. Every such decision shall be reported to the next available ordinary meeting of the Corporation.

22.5. Chair’s action may not be taken on any non-delegable items as listed in Standing Order 23 below.
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23.1. In accordance with the Articles of Government, the Corporation may delegate any of its powers with the exception of the following: 

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).
f) The modification or revocation of these Articles.

23.2. The Corporation may not delegate the consideration of the case for dismissal and the power to determine an appeal in connection with the dismissal of the Principal, Clerk or senior postholder, other than to a committee of members of the Corporation, and will make rules specifying the way in which a committee of this nature will be established and conducted. 

23.3. The Corporation will abide by its agreed scheme of delegation and the terms of reference for its committees.
[bookmark: _Toc109032061]ALLOWANCES TO MEMBERS & GOVERNORS’ EXPENSES 

24.1. In accordance with the Instrument of Government, members are entitled to receive reimbursement for expenses incurred while undertaking Corporation business. 

24.2. Expenses claims can be made to cover the costs incurred for travelling to meetings, conferences, training events, and to cover child care costs incurred whilst on Corporation business. Members are expected to claim for the cheapest method of travel.  Expense rates paid to members will be the same rates that apply to college staff.  

24.3. Expenses will be authorised and paid in accordance with the Financial Regulations and Financial Scheme of Delegation.

24.4. College expense forms are to be used by members when claiming expenses, these are available from the Head of Governance.  Receipts need to be made available for all claims except for mileage claims.   

24.5. Completed expense forms should be sent to the Head of Governance who will keep a record of all claims received.  

[bookmark: _Toc109032062]ARRANGEMENTS FOR SENIOR STAFF 

25.1. The Corporation is responsible for the recruitment and terms and conditions of the Clerk to the Corporation and designated Senior Post Holders. The Principal has general responsibility for appointment of all members of staff other than for senior post holders. 

25.2. When a Senior Staff post falls vacant the Corporation shall comply with the provisions of the Articles of Government. 

25.3. The Remuneration Committee shall have responsibility for ensuring that the appraisal of senior staff is undertaken and shall report to the Corporation on the outcomes, as well as making recommendations on issues related to salary and terms and conditions of service, in accordance with its terms of reference. 

25.4. The Corporation has procedures in place for the management of disciplinary and grievance matters for senior staff which are detailed in Annex 5.

[bookmark: _Toc109032063]INDEPENDENT PROFESSIONAL ADVICE FOR MEMBERS 

26.1. This procedure is based on the premise that Corporation members shall have the right to take advice from the Corporation’s advisers; or, if necessary, at the Corporation’s expense, independent advisers on any matters concerning the exercise of their powers and responsibilities. 

26.2. Such matters shall include advice on legal, accounting and regulatory duties and exclude advice to individual members concerning their own respective personal interests in relation to the Corporation. 

26.3. A member who wishes to seek advice under this procedure shall give prior written notice to the Clerk and provide: 

· A summary of issues on which advice is sought; and 
· If independent advice is sought (i.e. not from the Corporation’s existing advisers), the names(s) of the advisers whom the member wishes to instruct together with a short explanation of the reasons why consultation with the Corporation’s advisers on the particular issue(s) is considered to be inappropriate. 

26.4. The Clerk shall ensure the Chair of the Corporation and the Principal are advised of the member’s requirements. 

26.5. On behalf of the Corporation, the Chair will consider the merits of the case and pay or contribute towards the costs of independent professional advice. The contribution to be made will be based on the merits of each individual case. The decision shall be made after consultation with the Principal. 

26.6. The Chair shall decide whether to authorise such payment or contribution as soon as practicable after receiving a copy of the notice seeking advice under this procedure and in any event within ten working days. 

26.7. The Clerk will notify the member in writing whether the costs for the professional advice are payable by the Corporation and, if they are not, brief reasons shall be stated in support of the decision not to provide support. 

26.8. Any advice which is obtained under this procedure shall, on request, be made available to all Corporation members. 

26.9. References in this procedure to the Chair shall include, in his or her absence, references to the Vice-Chair.

[bookmark: _Toc109032064]STATEMENTS MADE ON BEHALF OF THE CORPORATION 

27.1. Statements made on behalf of the Corporation will normally only be made by: 

· The Chair or Vice-Chair in his/her absence; 
· The Principal; 
· The Clerk. 

27.2. Individual members of the Corporation must abide by the provision of the Code of Conduct for members of the Corporation. Members are appointed to contribute to the work of the Corporation and not appointed to represent any organisation, interest group or persons. Furthermore, they shall not be bound in speaking and voting by mandates from any other body or persons. 

27.3. It is the responsibility of the Clerk to conduct correspondence on behalf of the Corporation. 


[bookmark: _Toc109032065]APPLICATION OF THE SEAL 

28.1. The Seal of the Corporation shall be kept by the Clerk to the Corporation and shall not be fixed to any document unless the sealing is in accordance with the Instrument of Government. 

28.2. The application of the Seal of the Corporation shall be authenticated by: 

a)  the signature either of the Chair or another Board Member authorised either generally or specially by the Corporation to act for that purpose; and 
b)  the signature of any other member. 

[bookmark: _Toc109032066]FINANCIAL REGULATIONS 

29.1. The Board, committees, members and officers of the Corporation shall at all times comply with such Financial Regulations & Procedures as the Board approve.

[bookmark: _Toc109032067]SUSPENSION AND REVIEW OF STANDING ORDERS 

30.1. If at any meeting the Board, or a committee, is satisfied that, for the purpose of facilitating the conduct of the business, the provisions of any Standing Order (or part thereof) ought not to apply then the appropriate Standing Order (or part thereof) may be suspended by resolution of the Board/Committee. 

30.2. Any recommendation for such suspension must state the specific Standing Order, or part thereof, which it is desired shall be suspended. 

30.3. It is the responsibility of the Clerk to ensure that these Standing Orders are kept under regular review.

INFORMATION AND COMPLAINTS

31.1. Any request for information relating to the Corporation should be addressed to the Head of Governance. 

31.2. A complaint against the Corporation or an individual member of the Corporation shall be addressed to the Head of Governance who shall deal with the matter as appropriate. 


31.3. The complaint should state clearly the nature of the complaint and, if appropriate, provide copies of any related documentation.  The complainant should also state the remedy they are seeking.

31.4. The Clerk to the Corporation will acknowledge receipt of the complaint without delay.  The Clerk will endeavour to provide a response to the complaint within four weeks but if this is not possible will provide the complainant with an interim statement. 

31.5. The written response of the Clerk to the Corporation will include details of any arrangements for pursuing the matter with an independent body.

31.6. The Clerk to the Corporation will keep the Chair informed of the situation and will provide the Corporation with a written statement of the nature of the complaint and the response at the next Corporation meeting.  Such a report shall be circulated to members within ten working days of the response of the Clerk to the complainant so that members are aware of the situation.

31.7. When carrying out an investigation on a complaint against the Corporation or an individual member of the Corporation the Clerk to the Corporation will have the authority to refer issues to the Corporation’s auditors (external and/or internal) or other appropriate advisers.

31.8. If a complainant is not satisfied with the outcome of their complaint, they may wish to write to the Funding Agency (Please contact the College or Clerk Helpline for the address of the Funding Agency). 

[bookmark: _Toc109032068]ANNEX 1:  RULES OF MEMBERSHIP OF THE CORPORATION

1.   Governance, Search and Strategy Committee

1.1. Terms of Reference of the Governance, Search and Strategy Committee 

In accordance with the Articles of Government the Corporation has established a Search and Governance Committee, known as the Governance, Search and Strategy Committee with terms of reference which are available on the College website.   

The Governance, Search and Strategy Committee has responsibility for advising the Corporation on the full range of issues associated with membership and governance issues.


1.2. General Conduct of the Governance, Search and Strategy Committee 

The Governance, Search and Strategy Committee will conduct its business in accordance with normal rules of procedure for the Corporation outlined in the Instrument and Articles, the Code of Conduct and the Standing Orders.  

The Governance, Search and Strategy Committee will normally meet once a term, unless members decide that there is insufficient business. It will receive regular reports on the membership position of the Corporation and the other related issues within its terms of reference and conduct its business in accordance with an annual schedule. 

2. Policy on the Selection and Re-appointment of Members

At the start of the last year of a member’s term of office, the Clerk will make contact with the member to see if they are willing for their name to be considered by the Governance, Search and Strategy Committee to serve another term of office.

In circumstances where the member is willing to be re-appointed, the Governance, Search and Strategy Committee will consider whether to make a recommendation to the Corporation that the member will be appointed to serve for a further term of office.  The Committee shall base their decision on the following factors:

· Whether the skills of the member are still required;
· Whether the departure of the member or would afford the opportunity to improve the skill mix of the Corporation;
· The member's contribution and commitment to the Corporation’s work; and
· The gender/equality make up of the Corporation.

When the member under consideration is a member of the Governance, Search and Strategy Committee, that member shall withdraw from the meeting and take no part in the decision or voting in relation to his/her future membership of the Corporation.

Where the Corporation accepts a recommendation from the Committee to appoint an existing governor for a further term of office, the Corporation shall make the appointment in accordance with the Instrument of Government of the College.

Where the Governance, Search and Strategy Committee decides that the member should not be appointed for a further term, a vacancy shall exist and shall be dealt with under paragraph 2.1 of this policy.  Such a decision will be reported to the next meeting of the Corporation.

A member who the Governance, Search and Strategy Committee decides should not be appointed for a further term of office shall have no right of appeal against such a decision nor the right to be heard by the Committee or the Corporation on this issue.

2.1. Filling of Vacancies

When a vacancy arises, for whatever reason, the Governance, Search and Strategy Committee will give consideration to the skills mix required of the vacancy/vacancies to ensure that the Corporation has appropriate skills and expertise amongst its membership to enable the Corporation to discharge its responsibilities. 
Consideration will also be given to the gender and equality of the current membership with the aim of working towards a Corporation membership that best reflects the community that the College serves.
Vacancies may be advertised either through the placing of an advert in local/national newspapers and periodicals or by advertising the vacancy on the College’s website.  Existing Corporation members will also be asked to bring the vacancy to the attention of any persons that they think might be suitable for appointment.   Applications shall be submitted in writing to the Clerk to the Corporation.
The Clerk will be responsible for assessing applicants against the person specification and required skills mix.
Interviewing shall be undertaken by a panel determined by the Governance, Search and Strategy Committee. Minimum membership of the panel shall be the Principal, one other governor, and the Head of Governance.
The Corporation shall only appoint a member on the recommendation of the Governance, Search and Strategy Committee (apart from for staff and student members) and shall do so in accordance with the Instrument of Government of the College. Appointments will be for a period of up to 4 years, subject to a satisfactory review with the Chair at the end of the first year of office.
The Corporation has adopted in full the AoC Code of Good Governance for English Colleges. The Code states that members should not normally serve more than two terms of four years or three terms of three years. Exceptions to this can be made in cases when a member is taking on a new senior role such as Chair, or for succession planning purposes to ensure the smooth operational running of the Corporation. A decision to extend a term of office over and above two terms must be justified by the Corporation and the reasons for the extension recorded in the Corporation minutes.

2.2. Staff Member

Nominations shall be sought from staff whenever a vacancy arises. If more nominations are received than vacancies exist, the Clerk will make the arrangements for an election to take place. 

The Corporation shall appoint a staff member in accordance with the Instrument of Government of the College. Appointments will be for a period of up to 4 years.

2.3. Student Members

The Executive of the Students Association or Students Union will be the recognised body for nominating the two student members. If the Student Association or Student Union is unable to make any nominations, the Clerk will make the necessary arrangements for the student body to elect the student members.

The Corporation shall appoint a student member in accordance with the Instrument of Government of the College. 

3. Policy on the Removal of a Member from Office

3.1. Termination of Membership

Instrument 9 of the Instrument & Articles of Government covers the removal from office of a member.
If at any time the Corporation is satisfied that any member: 
Is unfit or unable to discharge the functions of a member, or
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.

3.2. Absence from Meetings for a Period Longer than Six Months

The Clerk will be responsible for monitoring the attendance of members at formally summoned Corporation and committee meetings.  If a member is identified as having been absent from such meetings for a period of longer than six months without the Corporation’s agreement, the Clerk will immediately notify the Chair of the Corporation.
The Clerk will then write to the member concerned explaining the position regarding his/her attendance and advising that this could result in the member's removal from office.  The member should be asked to explain the reasons for the non-attendance at meetings.
The Clerk will then discuss the matter with the Chair. The Chair shall decide, in consultation with the Clerk, whether or not the matter should be referred to the Governance, Search and Strategy Committee.
If referred to the Governance, Search and Strategy Committee, the committee will be asked to give consideration to the matter and to consider if any recommendations are required to be put to the Corporation, including any recommendation regarding the dismissal of the member.

3.3. Inability or Unfitness

Any question as to whether or not a member may be unable or unfit to discharge the functions of a governor must be referred to the Clerk.

Should such a question, regardless of its source, be brought to the attention of the Clerk he/she shall immediately notify the Chair of the Corporation.  If it appears to the Chair that the matter should be pursued, he/she will decide, in consultation with the Clerk, whether or not further investigation is necessary and, if so, how this should be carried out.

The Chair shall decide, in consultation with the Clerk, whether or not the matter should be referred to the Governance, Search and Strategy Committee.
If referred to the Governance, Search and Strategy Committee, the Committee will 	be asked to give consideration to the matter and to consider if any recommendations are required to be put to the Corporation, including the dismissal of the governor.

3.4. Meetings of the Corporation Regarding the Removal of a Member   

Meetings of the Corporation at which the removal of a member is to be considered shall be convened by the Clerk giving at least seven clear days notice.
The only persons entitled to attend such meetings shall be members of the Corporation and the Clerk, except that the member in question shall be invited to attend for part of the meeting in order to state his/her case.   He/she shall not participate in discussion or voting by the Corporation.
The Corporation shall decide whether or not the member be removed from office.  Should this be the case, the Clerk shall notify the member.
[bookmark: BM_1_]A member so removed shall have no right of appeal against the Corporation’s decision.


[bookmark: _Toc109032069]ANNEX 2:   ROLE DESCRIPTION OF THE CHAIR OF THE CORPORATION

Job Title:  	Chair of the Corporation
Salary:      	Voluntary
Hours:        	Approximately 5 hours a week
Responsible to: 	Corporation Board

Key Purpose: 
The Chair of the Corporation is fundamental to the success of the college as a leadership role that influences and drives decision making and strategy.  The Chair ensures the Board fulfils its duties in: 
· Setting and communicating the college’s educational character, strategy and goals. 
· Holding executive leaders to account for the educational performance and quality of the college.  
· Exercising effective control to ensure that funds and assets are protected and the financial health of the college is secure. 
· Establishing high levels of integrity and ensuring compliance with legal obligations.   
· Ensuring the voices of stakeholders are heard.  
· Acting as an ambassador for the college, working with local and national stakeholders to develop relationships and build a better future.   

Responsibilities:
The Chair is responsible for providing effective leadership of the Corporation Board and, in association with the Head of Governance, its efficient operation in accordance with the Instrument and Articles of Government and the Corporation’s Standing Orders, by:
Strategic and Leadership Responsibilities
· Working with the Board and executive leaders in setting the educational character of the college; ensuring that students and the skills needs of the local economy are central to decision-making processes.
· Ensuring the Board has a good knowledge of the college and has mechanisms in place to obtain and listen to the views of parents, students, and staff.
· Developing strong working relationships with key stakeholders, including employers, local authorities and with chairs of neighbouring colleges, other educational institutions and training providers.
· Serving as an ambassador for the college, bringing enthusiasm and energy in promoting the college’s best interests and reputation, by representing the college at external meetings, presentations, conferences in local, regional and national settings.  
· Being a first point of contact and playing a leading role in employment matters as required (for example, grievance, disciplinary, capability).
· Attending college events as appropriate and encouraging other governors to do so.

Developing the Team
· Building a team of governors with the right skills and diversity for the successful oversight of the college.   
· Ensuring all members of the Board have a thorough understanding of their role and receive appropriate induction and ongoing development as required. 
· Ensuring members of the Board act reasonably and in line with the Board’s agreed code of conduct.
· Promoting critical self-assessment of the Board performance and participating in an annual Chair’s review process.
· Supporting the Head of Governance in the development and delivery of associated self-assessment action plans and any governor development programmes.
· Being willing to attend any necessary and appropriate professional development, whenever practicable.

Operation of the Board
· Chairing the Board’s meetings, ensuring that business is conducted efficiently, effectively and in a timely manner ensuring that matters are debated fully, so that all governors have opportunities to engage and contribute. 
· [bookmark: _GoBack]Striving to ensure that all discussions, decisions, judgements and actions are underpinned and informed by the ‘seven principles of public life’ established by the Nolan Committee.
· Working with the Head of Governance and the Principal to plan for Board meetings, ensuring that agendas focus on the Board’s key responsibilities and strategic priorities and reducing unnecessary paperwork.
· Collaborating with the Head of Governance to establish effective working procedures and sound committee structures.
· Calling a special meeting of the Board where urgent and significant matters need to be considered before the next ordinary board meeting.
· Having a second or casting vote at meetings of the Board where there is an equal division of votes on an issue.
· Acting on behalf of the Board between meetings on matters delegated by it or on routine matters such as the signing of documents, or in response to approaches from external organisations on issues which do not require approval by the Board.

Responsibilities in Respect of the Principal and the Head of Governance
The Chair is responsible for promoting a constructive and supportive working relationship with the Principal, to assist them in achieving agreed objectives while maintaining a professional relationship at all times.  Both post-holders shall meet regularly for consultation and communication, and for the following purposes:

· Briefing of the Chair by the Principal on matters of interest and importance.
· Updating on key events and progress since the previous meeting.
· Informal exploration of differences of opinion as they arise.
· Early warning of problems which may arise for the College.
· The opportunity for informal discussions relating to working practice.
The Chair:
· Shall undertake the annual appraisal of the Principal and ensure that they have access to appropriate opportunities for development and training. The outcomes will be reported to the Board.
· Shall offer both general and specific support to the Principal where strategic, major or contentious issues are involved.
· Shall ensure that the Board fulfils its duty of care to the Principal, including ensuring a safe and secure working environment, a reasonable work-life balance, and support for their wellbeing.
· Shall undertake the annual appraisal of the Head of Governance and report the outcomes to the Board.
· Will be responsible for instigating any disciplinary action against the holders of posts designated as senior posts, should the need arise.

Additional information
The above list is indicative only and not exhaustive. The Chair will be expected to perform all such additional duties as are reasonably commensurate with the role.

Person Specification
Chair of the Corporation Board
	
	Essential
	Desirable

	Knowledge/ Experience
	1. Significant executive management and leadership experience
1. Experience of leading successful change programmes in complex organisations
1. Experience of taking a broad-based view of issues and events and their short and long-term impact through direct experience of working at a senior level
1. Excellent communication skills to deal effectively with a wide range of people both within the College and with other organisations and individuals
1. Experience of realising an organisation’s commitment to excellence through its strategic aims
1. An understanding of the education sector and the aims and purposes of further education
	1. Significant executive management and leadership experience in the education sector, preferably FE/skills
1. Experience of holding a responsible position on a board, committee or other similar group 
1. An understanding of the legal and regulatory framework in further education

	Skills/Abilities
	· Ability to chair meetings of the Corporation, facilitating discussion by members and enabling efficient determination of actions and decisions 
· Ability to make a positive contribution to the team, valuing and respecting others’ expertise and contribution
· Ability to understand and challenge written or verbal reports
· Ability to promote our excellent reputation and behave appropriately and professionally in meetings
· Ability positively to manage differences of opinion and effect collective responsibility for decision making
· Ability to recognise and further develop the diverse talents and contributions of individual Board members
	· Knowledge of the obligations of charitable trustees


	Special Requirements
	· Compelling passion and dedication to improve education and training across areas which the College serves.
· Commitment to the College and its role in relation to the communities it serves.
· Availability for attendance at meetings and other events.
· Responsibility for ensuring the promotion and safeguarding the welfare of children, young people and vulnerable adults and for raising any concerns
· Willingness continuously to update skills and knowledge 
· Understanding how to promote equality and diversity within the role

· Willingness to work in line with the Nolan Principles of Public Life and Code of Conduct
· Willingness to obtain DBS at enhanced level and to provide evidence of the right to live and work in the UK
	· Willingness to attend occasional regional meetings with other governors








[bookmark: _Toc109032070]ANNEX 3:  ROLES, RESPONSIBILITIES AND PERSON SPECIFICATION FOR MEMBERS

Main Responsibilities of the Corporation
Under Article 3 of the College’s Articles of Government the Board is responsible for:

a) The determination and periodic review of the educational character and mission of the College and for the oversight of its activities.

b) Approving the quality strategy of the institution.

c) The effective and efficient use of resources, the solvency of the College and the Corporation and for safeguarding their assets.

c)	Approving annual estimates of income and expenditure.

d) The appointment, grading, suspension, dismissal and determination of the pay and conditions of service of the holders of senior posts and the clerk.

e) Setting a framework for the pay and conditions of service of all other staff.	

Responsibilities of Individual Members
a) To attend meetings of the Corporation and Committees and other occasional events arranged by the College and to work towards the individual attendance target of 75% for formal meetings. 
 
b) To be a member of at least one committee of the Board 

c) To participate actively and constructively in meetings of the Board and the appropriate committees.

d) To take an active interest in Further Education in general and in the College in particular.

e) To sign and abide by the Code of Conduct as approved by the Board and to declare any relevant financial, business and personal interests in accordance with the Register of Interests approved by the Board.

f) To contribute to the strength of the Board by bringing an external perspective and experience to the Board’s oversight of the College but to stop short of giving professional advice.

g) To act as an ambassador for the College and to foster good relations between the College and the local community.

h) To always to act in the best interests of the College and not to speak or vote as if mandated by other persons or bodies.

i) To participate in the annual review of the performance of the Corporation. 

j) To take part in any relevant training and development events or opportunities as arranged from time to time for the benefits of Members.

k) To demonstrate a personal commitment to the seven principles of Public Life as set out in Lord Nolan’s Report on Standards in Public Life (See Annex 1, Code of Conduct).

l) To demonstrate a commitment and support for the principles of equality of opportunity for all.

m) To give any additional assistance as may be reasonably requested by the Chair of the Corporation.

Governors’ Person Specification
In seeking to fill any vacancy, the Corporation endeavours to maintain a balance of skills and experience amongst its membership.  The following is a specification for governors in general.  
	Key skills

	Narrative

	Commitment to education
	Able to demonstrate a commitment to lifelong learning and the role of the College in improving the nation's skills base. 

	Interpersonal  
and team work
	Able to work positively with others and debate whilst maintaining a constructive atmosphere.

	Communication and ability to influence
	Able to express ideas/plans in a clear manner and to listen actively to other views.  Able to communicate effectively.

	Planning 
and organisation
	Able to establish quickly an effective course of action for self and others to achieve goals that can be monitored by realistic performance targets.  To be visionary for the future plans of the College.

	Drive to achieve and
determination
	Able to create the required energy/enthusiasm and commitment necessary to be effective and have the tenacity to overcome obstacles.

	Strategic perspective
	Able to develop a broad-based view of issues and events and perceive their long-term impact.

	Intellectual 
and technical ability
	Able to absorb sometimes complex information and rationalise appropriately.  Able to think laterally and arrive at a pragmatic solution.

	Leadership
	Able to demonstrate behaviour and skills that motivate others to achieve, inspire confidence in others to achieve objectives, and respect the views of others.

	Experience
	· Experience of a senior management role or its equivalent or an appreciation of issues that affect the senior management role.
· Expertise in a field which is of relevance to the oversight of the affairs of the College.  
· Ability to demonstrate a full understanding and appreciation of the principles of governance, including collective responsibility, discharge of fiduciary duties and the seven principles of public life 

	Circumstances
	Available to attend scheduled meetings of the Corporation and Committees.  

	Equality
	Committed to equal opportunities






[bookmark: _Toc109032071]ANNEX 4:  ARRANGEMENTS FOR THE CLERK TO THE CORPORATION

Arrangements for the Clerk to the Corporation
At the College, the Head of Governance fulfils the role of Clerk to the Corporation.  

Role of the Clerk 

In accordance with the Articles of Government, the Clerk is responsible for: 

(i) Advising the Corporation with regard to the operation of its powers.
(ii) 	Advising the Corporation with regard to procedural matters. 
(iii) 	Advising the Corporation with regard to the conduct of its business. 
(iv) 	Advising the Corporation with regard to matters of governance practice. 

Further details about the role of the Head of Governance are available in the job description. 

Appointment of the Clerk 
Upon the occurrence of a vacancy, the Corporation will determine how it intends to secure the appointment of a new Clerk and the terms and conditions of that appointment, as long as they are in accordance with any regulations in the Instrument and Articles of the Government. 

Appraisal of the Clerk 
The Clerk will have an annual appraisal, normally with the Chair of the Board and the outcomes of that appraisal will be reported to the Remuneration Committee which will advise the Corporation on any matters arising from the appraisal process. 

Dismissal of the Clerk 
In the event that the Corporation may deem it necessary to invoke proceedings which might lead to the suspension or dismissal of the Clerk, where the Clerk is directly employed under a contract of employment with the Corporation, the Clerk will be treated as a senior postholder for the purposes of these procedures, as specified in the Articles of Government. 

Attendance at Meetings 
The Clerk will attend all meetings of the Corporation and its committees. The Instrument of Government specifies that the Clerk must withdraw from all meetings or part of a meeting where his/her own remuneration, conditions of service, conduct, suspension, dismissal or retirement are to be considered. In order to meet this requirement, the following protocol will be followed: 

(i) Any papers relating to an agenda item which addresses the above issues will be dispatched separately from the main agenda by the Chair of the Corporation/Chair of the relevant committee, supported by an appropriate administrator, if required. Such papers will normally be sent at least 7 days before the meeting; 
(ii) The Clerk will withdraw from the meeting at the appropriate time.  If appropriate, a member of staff will act as a Clerk and take the minutes for this part of the meeting.  Alternatively, the Corporation or relevant committee will appoint a member to have responsibility for producing the minute for that part of the meeting.  This will be a separate, confidential minute which the Clerk will have no entitlement to see; 
(iii) The Chair will be responsible for maintaining the records related to all such minutes.  

Action to be taken where the Clerk believes that the Corporation may be acting inappropriately 

If the Clerk has a concern that the Corporation may be acting inappropriately or beyond its powers he/she will raise that concern in the first instance with the Chair and if necessary with the Vice Chair of the Corporation and/or the Principal, who may request that independent legal or other advice is sought. If as a result it is agreed that the Board will need to reconsider a decision, the Chair will bring this to the attention of the Board as soon as practicable, together with the reasons. 

If no solution can be reached and the Clerk considers that the grounds for the original concern still present a threat to the proper Governance of the College, he or she is authorised to take independent legal advice and/or seek advice from the relevant funding bodies. All Board members will be informed that this had been done, and will be notified of the advice received.
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