Amendment to Clause 4.2 Approved Corporation 25th March 2015

STANDING ORDERS
FOR THE CONDUCT OF HARTPURY CORPORATION AND COMMITTEE MEETINGS

1.
INTRODUCTION


The Instrument and Articles of Government, as approved by the Secretary of State on 1st June 1994 and 14th April respectively, established the legal basis of governance of the College.   These Standing Orders set out the Board policy and practice on those issues that it has power to determine.   Should there be any doubt in interpretation of the Standing Orders, Further and Higher Education Act (inserted by the Education Act 2011) and the Modification of Instruments and Articles of Government Order 2012 will take precedence as the legal document.  
2.
MEMBERSHIP OF THE CORPORATION

The regulations for composition of FE corporations are set out in Clause 2 of the Instruments of Government.   The Corporation has resolved that in accordance with the Instruments of Government, the Corporation shall comprise 16 members made up of 11 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 a staff member, two student members (one representing Further Education and one representing Higher Education), a Governor nominated by the University of the West of England and the Principal 
3.
APPOINTMENTS

3.1
Members will be appointed in accordance with the provisions of the Instruments and Articles of Government. 
3.2
The Corporation delegates to the Search and Governance Committee responsibility for determining appropriate selection procedures and for advising the Corporation on membership issues and appropriate candidates for consideration by Corporation.   Details of the delegated powers of the Search and Governance Committee are set out in its terms of reference.   Corporation is the appointing body and must approve all appointments.   The Clerk issues letters of appointment and conducts correspondence and eligibility checks on behalf of Corporation.
4.
TERMS OF OFFICE

4.1
With the exception of the Principal and the Student Members, Members of the Corporation will normally hold office for a period of between 1 and 4 years, subject to the provisions of Clause 10 of the Instruments of Government (Termination of Membership).   The Principal is an ex officio appointment.   Student Members will hold office for one year.   Student and Staff Members are no longer eligible to serve as members if they cease to be a student or member of staff of the college.

4.2
Subject to their continuing eligibility under Section 8 of the Instrument (eligibility), Members reaching the end of their term of office will be eligible for re-appointment for a second term.   This will be reviewed by Search and Governance Committee who will make a recommendation to Corporation. Whilst recognising the advice of the Nolan Committee and Members should not serve normally more than two consecutive terms (8 years) the Corporation will however take account of the skills and contribution of retiring governors and ensure the maintenance of such skills within the Governing Body
4.3
Members may resign at any time by notice in writing to the Clerk.

5.
ATTENDANCE BY MEMBERS AT MEETING OF CORPORATION AND COMMITTEES.


5.1
The Corporation’s Code of Conduct indicates that members should have a high level of attendance at meetings of the Corporation and its committees so that members can perform their functions properly”.
5.2
Paragraph 10(2) of the Instrument of Government indicates that the Corporation may remove any Member from office if “absent from meetings of the Corporation for a period longer than 6 consecutive months without the permission of the Corporation”.

5.3
The Corporation believes that regular attendance at meetings enables full participation in the work of the College, but appreciates that there will be occasions when Members are unable to attend.

5.4
The Clerk to the Governors will maintain a register of attendance which will be published retrospectively for each complete calendar year.
5.5
Members are requested to submit apologies for attendance as soon as possible.   This will ensure that the Clerk is able to confirm that a meeting is quorate or to consult with the Chairman and postpone a meeting in advance if not quorate.

5.6
In extenuating circumstances, if extended absence is anticipated, it may be appropriate for the Corporation to grant “leave of absence from Corporation duties”.

6.
ACCESS TO MEETINGS


Corporation Meetings

6.1
Members of the Corporation and the Clerk to Governors are entitled to attend all meetings of the Corporation.

6.2
Meetings of the Corporation shall be quorate if the number of members present is at least 40% of the membership numbers.

6.3
If the number of members assembled for a meeting of the Corporation does not constitute a quorum therefore, the meeting shall not be held.   If in the course of the meeting of the Corporation the number of members thereof present ceases to constitute a quorum, the meeting shall be terminated forthwith.

6.4
If for lack of a 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.

6.5
Members may be required to withdraw from a meeting in line with the Instrument of Government Clauses 11 and 14.

6.6
The Clerk to Governors may be required to withdraw if issues personal to the Clerk’s post are discussed (e.g. remuneration)

6.7
The Chairman or Principal may approve access to meetings of the Corporation by persons other than a Member subject to receipt of a written request to the Clerk four working days in advance of any Corporation meeting.   The Chairman may request the withdrawal of such persons from the meeting for specific agenda items, and shall request withdrawal from any items of a confidential nature, and for items relating to individual staff or students.
6.8
Attendance of College staff will be agreed by the Chairman on the recommendation of the Principal, for individual agenda items or complete meetings, as determined (e.g. the Vice Principal Business and Finance for all financial items).   Staff members must withdraw from the meeting when requested by the Chairman or Clerk as appropriate.

Meetings of Committees of the Corporation

6.9
Members and Co-opted Members of each Committee and the Clerk are entitled to attend meetings.

6.10
Committee Members/Clerk may be required to withdraw for specific items as appropriate.

6.11
Access to Committee Meetings by persons other than those referred to in 6.7 may be approved by the Committee Chairman subject to receipt of a written request four working days in advance to the Clerk to the Governors.   The Committee Chairman may request their withdrawal from any specific agenda item.

6.12
Attendance of college staff will be agreed by the Chairman on the recommendation of the Principal, for individual agenda items or complete meetings, as determined (e.g. Vice Principal Business and Finance for all financial items).   Staff members must withdraw from the meeting when requested by the Chairman or Clerk as appropriate.

6.13
The establishment, terms of reference, constitution and membership of each committee will be approved by the Corporation and reviewed at least every two years.
Exceptional Meetings

6.14 In exceptional circumstances the Chair may authorise a meeting at which members attending are present in more than one room, provided that by the use of video conferencing facilities it is possible for every person present at the meeting to communicate with each other.
6.15 In exceptional circumstances the Chair may authorise meetings to be conducted by written resolution or by electronic communication.

6.16 The actions agreed at meetings authorised under exceptional circumstances by the Chair will be minuted at the next meeting of the Corporation or relevant committee.
7.
PUBLICATION OF CORPORATION AND COMMITTEE MINUTES AND PAPERS

7.1
The Instrument of Government Clause 17 requires that, for Corporation meetings, the agenda, the approved minutes and all reports considered at Corporation meetings, shall be made available to “any person wishing to inspect them”.    These documents will form part of the Colleges Publication Scheme which, under the Freedom of Information Act 2000 corporations have been required to have in place since February 2004.   The College will also have a Code of Practice on Openness and Transparency.

7.2
The Corporation will ensure that a copy of the following is published on the staff intranet, College web-site and is available, during normal office hours, to any person wishing to inspect them by writing to the Clerk to the Governors for an appointment:
7.2.1
The signed minutes for all Corporation and Committee Meetings with the exception of those relating to closed sessions, the Remuneration Committee and those that the Corporation may agree are confidential.

7.3 The Corporation will ensure that a copy of the following is available, during normal office hours, to any person wishing to inspect them by writing to the Clerk to the Governors for an appointment:
7.3.1 The Agenda for all Corporation and Committee Meetings, with the exception of those relating to closed sessions, the Remuneration Committee and those that the Corporation may agree are confidential.

7.3.2 Any report, document or other paper from Corporation and Committee Meetings with the exception of those relating to closed sessions, the Remuneration Committee and those that the Corporation may agree are confidential.

8.
PROCEEDINGS OF CORPORATION AND COMMITTEE MEETINGS


8.1
An attendance list will be signed by all present at the meeting.


8.2
All proceedings will be directed through the Chair.

8.3
Members are required to declare any “financial interest in the supply of work or goods any contract or proposed contract, or any other matter relating to the institution”.  In such cases the Member shall not take part in consideration of, or vote on, the issue, and shall not be included in the quorum.

8.4
The Chairman will endeavour to ensure that views and opinions of all Members are considered.

8.5
Staff and Student Members must withdraw as appropriate (see 6.7)

8.6
Decisions will be reached by a majority of the votes of those members present.   If there is equal division, the Chairman shall have a second, or casting vote (see Instrument of Government Clause 14(1).   A Member may not vote by proxy.

8.7
Voting will normally be by a show of hands.   However, in extenuating circumstances, at the request of a majority of Members present, a secret paper ballot may be held which the Clerk will conduct.   In such cases, the Clerk will clearly define the subject of the vote and Members will determine “for” or “against” the proposal.

8.8
Formal appointments and resolutions will require a proposer and seconder.

8.9
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 (see Instrument of Government Clause 14(3).

9.
PUBLIC STATEMENTS

9.1
Members of the Corporation and Committees may not make public or media statements in relation to the College without prior approval of the Chair or Vice Chair.

10.
AGENDAS FOR MEETINGS

10.1
The Clerk is responsible for drafting the agenda for each meeting.

10.2
Members of the Corporation or Committees should submit appropriate agenda items to the Clerk at least 14 calendar days before a meeting.

10.3
The Clerk will consult with the Corporation or Committee Chair and the Principal to enable finalisation of the agenda and issue of reports.

10.4
Reports deemed “Confidential” will be discussed on a separate agenda as appropriate.

10.5
Reports for consideration at any meeting should be issued with the agenda 7 calendar days before the meeting.

10.6
Documents should only be issued after the agenda, or “tabled” in exceptional circumstances.

10.7
The order of agenda items will ensure that the minutes of the previous meeting are considered first, whenever possible.   Other than this, the order of agenda items will be determined by the Chair and Clerk.

10.8
An item to enable “any other business” will be included.   However, it is for the Chair to decide whether any matter to be raised, without prior notice, is

· Of sufficient substance to warrant deferral to the next meeting

· Inappropriate for debate

· Urgent, or

· Relatively minor and appropriate for discussion

10.9
Members should be encouraged to request specific agenda items to enable full advance preparation in preference to “any other business”.

11.
DELEGATION OF POWERS

11.1
Under Article 4 of the Articles of Government the Corporation may delegate powers to a Committee or to the Chair of the Corporation or the Principal.

11.2
However, the Corporation may not delegate responsibility for the determination of:

· The determination and periodic review of the educational character and mission of the institution and for 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 for 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, his appointment, grading, suspension, dismissal and determination of pay in his capacity as member of staff)
· Setting a framework for the pay and conditions of service of all other staff

· Modifying or revoking of the Articles of Government

11.3
The Corporation determines the Terms of Reference of the various Committees and has delegated authority to Principal to approve expenditure within the annual budget and Strategic Plan.

11.4
The Capital Expenditure approved in general within the Annual Strategic Plan must be subsequently separately approved within the financial delegations.
11.5
The Corporation may delegate authority for action to the Chair or the Principal and such specific delegations will be clearly identified and minuted.


Emergency action:

11.6
The Corporation recognises that there may be rare occasions when events occur which demand prompt action and financial outlay that have not been authorised by the Corporation in the current year’s budget at times and it is not possible to convene a meeting of the full Corporation in order to approve such expenditure in advance.

11.7
Emergency is defined as where, without action being taken, there is threat to the capacity of the College to ensure the physical safety and well-being of its employees or students.

11.8
The following are empowered to take emergency action as follows:-

11.8.1
The Principal has delegated authority to approve expenditure below £25,000.

11.8.2
In the event of emergency expenditure being required which is in £25,000 but below £100,000 a special meeting of the Finance and General purposes Committee will be convened to approve the expenditure. Such expenditure should be reported in writing to the next Corporation Meeting for retrospective approval and minuted.

11.8.3
If emergency expenditure is required which is in excess of £100,000 an emergency meeting of the full Corporation shall be convened.   The quorum for this meeting shall be 51% of the total number of members.   Such expenditure should be reported in writing to the next full Corporation Meeting for retrospective approval and minuted.

12.
MINUTES

12.1
Minutes must ensure that all decisions reached by a properly constituted Corporation or Committee are clearly recorded with action by individuals identified.

12.2
Minutes should be signed by the Committee Chair at the next committee meeting to verify that the minutes are a true record.

12.3  Separate minutes will be taken of those parts of meetings from which staff members, the Principal, student members or the Clerk have withdrawn from a meeting and such persons will not be entitled to see the minutes of that part of the meeting or any papers relating to it.

13.
 CORPORATION SEAL

13.1
The Chair or Vice Chair will authenticate the application of the Corporation Seal, together with one other member of the Corporation.

13.2
The Clerk shall keep a record of the date and circumstances of each use of the Seal.

14.
ALLOWANCES

14.1
Members of the Corporation and Committees are entitled to claim for travel to approved training or meetings.   Claims, wherever possible, should be made quarterly and before the end of each financial year (31st July).   Expenses will also be reimbursed where approval by the Chair or Clerk has been given, for agreed training courses and telephone costs.

14.2
All claims should be submitted to the Clerk to Governors

14.3
Reimbursement will be by cheque or automatic credit to a bank account on provision of bank details

14.4
Claims will normally be for a return journey from home or work place to the meeting venue.   Exceptional claims should be clarified in advance with the Clerk.

14.5
Car mileage expenses will be paid at a rate determined by Governors’ Management Committee
15.
PROFESSIONAL ADVICE

15.1
Corporation members have the right to seek advice from the College’s solicitors, accountants/auditors or advisers in relation to their Corporation responsibilities.

15.2
A member who intends to seek such advice should first contact the Clerk to Governors indicating the issues to be clarified

15.3
After consultation with the Chair, the Clerk may be authorised to sanction such advice up to a maximum of £500 per case in any financial year.

15.4
The Clerk has the right to seek legal advice on issues related to Corporation matters within an overall cost agreed with the Chair of the Corporation

16.
APPOINTMENT OF CHAIR/VICE CHAIR

16.1
The Chair and Vice Chair of the Corporation will be appointed for a term of office of between one and four years in length.

16.2
The term of office cannot be longer than the remainder of their term of office as a governor

16.3
Governors will be able to submit written nominations prior to the meeting and verbal nominations at the meeting.   A Governor can nominate him/herself for office and does not need to be present at the meeting to be considered.

16.4
Nominee(s) will be asked to leave the room whilst the election process takes place

16.5
If there is more than one nominee, the remaining governors will take a vote by show of hands or a secret ballot whichever is agreed at the start of the process.

16.6
The nominee(s) will return to the meeting and the Clerk will announce the result with the nominee polling the largest number of votes being duly elected.

16.7
If there is a tie, each candidate will be given the opportunity to speak to the governors and a further vote should be taken

16.8
If there is still a tie then the governors will discuss the strengths of the nominees further before another vote is taken.   The process repeats until a nominee polls a majority of the votes.
16.9
A governor can stand for re-election to Chair and Vice Chair

16.10
The Chair or Vice Chair may resign his office at any time by giving notice in writing to the Clerk to the Corporation

16.11
The Principal, staff and student Members are not eligible to be appointed Chair or Vice Chair of the Corporation

16.12
A Chair and Vice Chair will be appointed for each Committee established by the Corporation.   The Chair and Vice Chair of the Corporation will also serve as Chair and Vice Chair of the Finance and General Purposes Committee, the Remuneration Committee and the Search and Governance Committee. Other Committee Chairs and Vice Chairs will be appointed on the recommendation of the Search and Governance Committee and approved by the Corporation.
16.13
The removal of the Chair, Vice Chair or any other Governor is covered by a separate Code of Practice.

17.
REGISTER OF INTEREST

17.1
Members of the Corporation are invited to complete the voluntary register of interests.   Interests should cover both financial and non-financial and where the member deems necessary should cover their immediate family and dependants.

17.2
This register will be maintained by the Clerk and will be available for inspection by members of the public during normal office hours by making an appointment with the Clerk to the Governors

17.3
The Clerk will be responsible for the annual updating of this register

18.
CODE OF CONDUCT

18.1
Corporation and Committee Members will abide by the agreed Code of Conduct

18.2
This Code of Conduct is available on the Governance web site and by signing acceptance to the role of Governor it will be deemed that the new governor has accepted the Code of Conduct. When there is a revision to the Code of Conduct all governors will be notified by the Clerk to the Governors and written acceptance of the revision received.
19.
INDUCTION AND DEVELOPMENT OF GOVERNORS

19.1
Training for Corporation Members will be agreed on an annual basis and the Clerk will ensure that an agenda item is included on the Corporation agenda.

19.2
The Clerk will induct each newly-appointed Member, providing information to ensure all areas listed on the agreed Induction Policy are explained.

19.3
A copy of the Instruments and Articles will be given to all Governors and training made available to assist governors in the understanding of their responsibilities detailed in the Instruments and Articles.
19.4
The Clerk will obtain information for Members on request to ensure, as far as possible, that Members have sufficient knowledge to enable informed decisions to be made.

19.5
The Clerk will provide information to Members on appropriate external development courses and will make arrangements for attendance

19.6
Costs of training will be borne by the College, subject to prior approval by the Clerk, within the limits of the annual budget allocated to Governor Development.

20.
WHISTLEBLOWING
20.1
The Corporation will support an agreed formal procedure for Public interest Disclosure (Whistleblowing) for College Governors and employees.

21.
LIABILITY AND INDEMNITY COVER

21.1
The College will maintain liability and indemnity cover for Members of the Corporation and Committees to a minimum level of £5m

22.
CLERK TO GOVERNORS


22.1
The Corporation will appoint the Clerk to the Governors
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