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1. General Provisions

Perth College is a further education incorporation created under the provisions of
the Further and Higher Education (Scotland) Act 1992. lIts structure of governance is
laid down in the instrument and articles of government, which may only be
amended by application to the First Minister. Perth College is accountable through
its Board of Management, which has ultimate responsibility for the effectiveness of
its management and administration.

Perth College is an exempt charity by virtue of the Charities Act 1993.

The Governance Manual of the Board of Management of Perth College includes the
Constitution and Standing Orders of Perth College, which set out the Board's policy
and practice on those issues which it has powers to determine.

These Rules and Standing Orders shall apply the Board, its Standing Committees
and Sub Committees.

In the event of any conflict between the Constitution and Standing Orders and
Statutory Regulations, the Provisions of Statute will prevail.

2, Definitions

In the Standing Orders, the meanings assigned to words and expressions are:
“The 1992 Act” means the Further and Higher Education (Scotland) Act 1992;
“College” means Perth College;

“Board” means the Board of Management of Perth College

“Clerk” means the Clerk to the Board of Management

“SFC” means the Scottish Funding Council

“He” embraces “She”.
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Appointment of Chair

The Board shall appoint one of their number as Chair, not being a person who
is -

a) a student of the College;

b) an employee of the Board;

C) the Principal for the time being of the College; or
d) a Member (whether elected or appointed) or an

employee of a local authority, to be chairman.

The period of appointment of the Chairman shall be for his current period of
office as a Board member. The Board may remove him from office as
Chairman at, or prior to, the end of his period of appointment as Chairman.

Where the Chair ceases to be a member of the Board, he shall cease to be
Chair.

Appointment of Vice Chair

The Board shall appoint one of their members to be Vice Chair. The
exclusions detailed at 1 a) - d) above shall also apply to the appointment of
the Vice Chair.

The period of appointment of the Vice Chair shall be for his current period of
office as a Board member. The Board may remove him from Office as Vice
Chair at, or prior to, the end of his period of appointment as Vice Chair.

The Vice Chair will act on behalf of the Chair if the Chair is indisposed for any
reason. The Vice Chair may also be delegated by the Chair to represent the
Board, or take decisions on behalf of the Board, if the Chair is unable to do so
for any reason.

Establishment of Committees
The Board may establish committees for any purpose and any such
committee may appoint sub-committees. The Board may also from time to

time establish short-life Working Parties for a specific purpose.

The Board may, with the exception of the committees specified in 4. below,
discontinue committees at its discretion.

The Chairman of the Board shall be a member ex officio of all committees
with the exception of the Audit Committee.

The Board will appoint the Chair of all committees.
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The Principal of the College will be entitled to attend and speak at any
meeting of a committee but will be entitled to vote at such meetings only if a
member of the committee. The Principal will not be a member of the Audit
Committee.

The Board will appoint all committee members. Committees may invite

specialist advisers and College staff members as required to meetings, but
such persons shall not be entitled to vote at a meeting of the committee.

6. Statutory Committees

The Statutory Committees to be established by the Board are:
- a Remuneration Committee

- an Audit Committee

7. Duration of Periods of Office of Members
The periods of office of members are referred to in the 1992 Act. The normal term
of office for a member is 4 years, with the exception of the Principal, who is an ex

officio member and the Student Association representative, who is appointed until
the 31 August in the year following his appointment.

8. Eligibility for Appointment to the Board
A person shall not be eligible for appointment as a member of the Board:

a) When heis under the age of 16 or over the age of 70, but a person who
attains the age of 70 during his appointment shall be entitled to remain in
office until his term of office expires.

b) Where the total number of years of any previous terms of office, whether or
not consecutive, served as a member of the Board exceed:s 8.

9. Meetings of the Board of Management

The Board of Management shall meet at least 4 times per year.

At the discretion of the Chair, a meeting or part of a meeting can be held in private.
The Chair of the Board may, in special circumstances (of which the Chair of the
Board of Management shall be sole judge), alter the date of any ordinary meeting
of the Board.

A special meeting of the Board shall be called at any time by the Clerk on being
required to do so by the Chair, or on receiving a requisition in writing for that
purpose, signed by three members of the Board, specifying the business proposed

to be transacted at the meeting.
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10. Preliminaries to meetings of the Board
10.1 Notice of meeting

Notice of meetings shall be given by the Clerk. This notice will specify the date,
place and time of the meeting.

10.2 Agenda

An agenda will be prepared for all meetings and will specify the business proposed
to be transacted at the meeting and the order in which such business is to be
brought before the meeting.

Members may request that items be included on the agenda for any meeting of the
Board by submitting a request in writing to the Clerk fourteen days before the
arranged date of the meeting.

10.3 Circulation of notice of meeting

The Agenda and relevant papers shall normally be issued to all Board members
seven days in advance of the meeting to which they relate.

11.  Proceedings at meetings

11.1 Quorum

Eight members shall constitute a quorum. If there is no quorum when a meeting is
due to commence or before business has been completed, the business of the
meeting may be considered, but any material issues as identified by the Chairman
must be subject to homologation at the next meeting.

11.2 Authority of Chairman

The Chairman shall be responsible for the general conduct of the meetings and
shall preserve order and ensure that every member has a fair hearing.

Every member of the Board shall address the Chair, the Chairman shall be heard
without interruption.

11.3 Confidential items

Certain items on the agenda may be designated as confidential and at the
discretion of the Chairman, members appointed by the teaching and non-teaching
staff and the Student Association may be required to be excluded from attendance
during discussion and ineligible to participate in the decision making, including
voting, if appropriate.

11.4 Motions and amendments
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Unless with the consent of two thirds of the members present, Board members
shall not be entitled to propose any motion other than one which directly arises
from the matter under consideration by the Board.

11.5 Declaration of interest

Members of the Board shall disclose any interest, pecuniary or otherwise, direct or
indirect, in any contract, proposed contract or other matter under consideration by
the Board. The Board may require any such member to withdraw from the meeting
until the matter giving rise to the disclosure of the interest is under consideration.
Further guidance on this issue is provided in the Code of Conduct.

11.6 Voting

A vote of the Board shall be taken by a show of hands, unless otherwise decided by
the Chairman. After the Chairman has announced the issue on which the vote is to
be taken, no members may interrupt the proceedings. If there is an equality of
votes, the Chairman of any meeting shall have a second, or casting, vote in addition
to a deliberative vote.

12, Minutes

The Clerk shall be responsible for the preparation of minutes of all meetings of the
Board and its Standing Committees.

The minutes shall record the names of those attending and those whose apologies
for absence have been submitted along with information in respect of any
declaration of interest made by either members or other attendees.

The minutes shall also record the basis of the discussion, include reference to
submitted documentation, the decision reached, the person or group responsible
for the action and the timescale for completion.

At each Board meeting the minutes of the previous meeting shall be submitted for
approval.

Copies of the minutes, as approved by the Board, shall be posted on the College

Intranet. Items of confidential business, as agreed between the Chairman and the
Clerk, shall be excluded from this.
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Standing Committee Summary

Academic Affairs Committee

The Academic Affairs Committee oversees the academic and learner support
activities of the College and provides guidance on issues related to the Learner
Experience. It sets and monitors the College's curriculum and research strategies
and reviews related policies.

Audit Committee

The College’s Financial Memorandum with the Scottish Funding Council requires
an Audit Committee. The Audit Committee ensures effective internal control
systems are in place; ensures compliance with corporate governance requirements;
reports to the Board on internal financial control prior to signing the financial
statement and oversees risk. The Committee is also responsible for appointing and
monitoring the internal and external auditors.

Chairs
The Chairs Committee exercises the functions of the Board in any cases of urgency
and provides an overview of Board operation.

Engagement

The Engagement Committee is responsible for Board development and
engagement with internal and external stakeholders. It is responsible ensuring
effective Board self evaluation, monitoring organisational development and learner
engagement and developing links with external stakeholders.

Estates and Residences

The Estates and residences Committee safeguards the College’s estate, monitors
the overall development of estates strategy and recommends on major capital
projects to the Board.

Finance Committee

The Finance Committee is responsible for monitoring the College’s financial
position and financial control systems. It approves all key financial decisions,
approves the annual budget, considers the annual accounts and recommends for
approval, oversees the system of financial control and delegated authority. It also
considers any other matters relevant to the financial duties of the Board

Futures
The Futures Committee ensures the Colleges strategic planning processes are
robust and pressure tests the College plans in relation to external developments.

Remuneration
The Remuneration Committee is responsible for consideration of the Principal,
Senior Management Team and Clerk’s pay and conditions.

Search and Nominations

The search and nominations committee makes recommendations on the Board's
composition and the procedures for appointment of Board members.
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Academic Affairs Committee Terms of Reference

Membership

Principal - Chair

AP Curriculum and Planning - Vice Chair

2 Representatives of the Board of Management
2 Academic Staff Representatives

2 Support Staff Representatives

Quality Manager

Curriculum Operations Director

Learning and Teaching Director

Performance Manager

Customer and Student Services Manager

Chair of Research and Scholarship Committee
Learning and Information Services Manager

2 student representatives nominated by the Students’ Association (may include
Student President)

Quorum

The quorum shall be 9 including the Chair or Vice Chair

Frequency of Meetings

Normally 4 times per academic session, and as required.

Terms of Reference

The Academic Affairs Committee shall ensure the overall quality and academic
health of the College in respect of the student experience, teaching, research, and

enterprise.

Within this overall remit the Academic Affairs Committee shall have the specific
function and responsibilities listed below:

1 Proactively lead the development and review of the academic portfolio, in
line with the College’s Strategic Plan, to ensure it remains relevant in terms
of Scottish Government policy and Industry developments across all sectors
of the economy: private, public and third.

2 Ensure that the student experience remains at the heart of the academic offer
and is continually benchmarked and reviewed in the context of best practice in
the sector.

3 Promote best practice in regard to the pedagogical environment in order to

maximise and enhance student learning and achievement.
4 Commission research, and based on the outcomes of that research, propose

actions to enhance quality and assure high standards in respect of the student
experience and related pedagogical experience.
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Be alert to factors likely to impact on the development and delivery of the
academic portfolio e.g. student funding, Scottish Government policy, and sector
developments.

On receiving reports and updates from other relevant College and UHI
Committees, consider the implications for the College, and where appropriate
act to ensure the relevance and currency of the academic offer.

Prioritise and make recommendations in respect of work force planning and
continuing professional development, in so far as this underpins and enhances a
dynamic College environment; the academic, research, scholarship and
enterprise offer.

Review and endorse the College’s policies and strategies that relate directly to
the student experience.

Instigate any actions it considers appropriate to maintain and enhance Perth
College UHI as a centre of educational excellence.
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Audit Committee Terms of Reference
Membership

Vice Chairman (ex officio).
No fewer than 3 members of the Board of Management.

e Board members not eligible for appointment are the Chair of the Board, the
Principal, the Chair of the Finance Committee, the persons elected by the
teaching staff and the non teaching staff of the College and the person
appointed by the Students' Association.

e No member of the Finance Committee shall also be a member of the Audit
Committee.

e The Chair of the Board, the Principal and the Chair of the Finance
Committee shall be invited to attend meetings.

Quorum
The Quorum shall be 2 members.

Frequency of Meetings
The Committee shall meet no less than three times per year.

Objectives

The Audit Committee’s main responsibilities include advising the Board on
whether:

e There are systems in place to ensure that the College’s activities are
managed in accordance with legislation and regulations governing the
sector.

e A system of governance, internal control and risk management has been
established and is being maintained, which provides reasonable assurance
of effective and efficient operations and produces reliable financial
information.

Terms of Reference

Internal Control

1. Reviewing and advising the Board of Management of the internal and the
external auditor's assessment of the effectiveness of the college's financial and
other internal control systems, including controls specifically to prevent or
detect fraud or other irregularities as well as those for securing economy,

efficiency and effectiveness; and

2. Reviewing and advising the Board of Management on its compliance with
corporate governance requirements and good practice guidance.
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Internal Audit

1. Advising the Board of Management on the selection, appointment or
reappointment and remuneration, or removal of the internal audit provider.

2. Advising the Board of Management on the terms of reference for the internal
audit service.

3.  Reviewing the scope, efficiency and effectiveness of the work of internal
audit, considering the adequacy of the resourcing of internal audit and
advising the Board of Management on these matters.

4.  Advising the Board of Management of the Audit Committee's approval of the
basis for and the results of the internal audit needs assessment and the
strategic and operational planning processes.

5. Approving the criteria for grading recommendations in assignment reports as
proposed by the internal auditors.

6. Reviewing the internal auditor's monitoring of management action on the
implementation of agreed recommendations reported in internal audit
assignment reports and internal audit annual reports.

7.  Considering salient issues arising from internal audit assignment reports,
progress reports, annual reports and management's response thereto and
informing the Board of Management thereof.

8. Informing the Board of Management of the Audit Committee's approval of
the internal auditor’s annual report.

9.  Ensuring establishment of appropriate performance measures and indicators
to monitor the effectiveness of the internal audit service.

10. Securing and monitoring appropriate liaison and co-ordination between
internal and external audit.

11.  Ensuring good communication between the Committee and the internal
auditors.

12. Responding appropriately to notification of fraud or other improprieties
received from the internal auditors or other persons.

13. Reviewing the Risk Management Register.

External Audit

1. Advising the Board of Management on the selection, appointment, annual
reappointment and remuneration, or removal, of the external auditors and
the scope of their work. The responsibility regarding selection may be
delegated to an Evaluation Committee.
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10.

Considering the college's annual financial statements and the external
auditor's report prior to submission to the Board of Management by the
Finance Committee. Care should be taken, however, to avoid undertaking
work that properly belongs to the Finance Committee. If within its terms of
reference, the Committee should consider the external audit opinion, the
Statement of Members' Responsibilities and any relevant issue raised in the
external auditor's management letter.

Reviewing the external auditor's annual Management Letter and monitoring
management action on the implementation of the agreed recommendations
contained therein.

Advising the Board of Management of salient issues arising from the external
auditor's management letter and any other external audit reports, and of
management's response thereto.

Reviewing the statement of corporate governance.

Establishing appropriate performance measures and indicators to monitor
the effectiveness of the external audit provision.

Reviewing the external audit strategy and plan.

Holding discussions with external auditors and ensuring their attendance at
Audit Committee and Board of Management meetings as required.

Considering the objectives and scope of any non-statutory audit work
undertaken or to be undertaken, by the external auditor's firm and advising
the Board of Management of any potential conflict of interest.

Securing appropriate liaison and co-ordination between external and internal
audit.

Value for Money

1.

Establishing and overseeing a review process for evaluating the effectiveness
of the college's arrangements for securing the economical, efficient and
effective management of the college's resources and the promotion of best
practice and protocols, and reporting to the Board of Management thereon.

Advising the Board of Management on potential topics for inclusion in a
programme of value for money reviews and providing a view on the party
most appropriate to undertake individual assignments considering the
required expertise and experience.

Advising the Board of Management of action that it may wish to consider in
the light of national value for money studies in the further education sector.
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Advice to the Board of Management

1. Reviewing the college's compliance with the Code of Audit Practice and
advising the Board of Management on this.

2. Producing an annual report for the Board of Management.
3. Advising the Board of Management of significant, relevant reports from the
Scottish Funding Council and National Audit Office and successor bodies and,

where appropriate, management's response thereto.

4.  Reviewing reported cases of impropriety to establish whether they have been
appropriately handled.
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Chair's Committee Terms of Reference
Membership

The Chairman of the Board of Management.

The Vice Chairman of the Board of Management.

The Chairman of each of the Standing Committees of the Board.
The Principal (ex officio).

Quorum
The Quorum shall be 3 members.

Frequency of Meetings
The Committee shall meet no less than once per year.

Terms of Reference

1. The exercise of the functions of the Board in any cases of urgency of which
the Chairman of the Board with the Vice Chairman or the convener of a
Standing Committee shall be the judge and where it is not practicable to
convene a meeting of the Board.

2. At the specific request of the Board the consideration of matters of special
interest which are not within the remit of another Standing Committee.

3. To review annually the membership and terms of reference of the Board's
Standing Committees and the overall effectiveness of the Board’s
Committee Structure and to recommend to the Board any amendments or
additions considered appropriate.
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Engagement Committee Terms of Reference

Membership

Chair of Academic Affairs Committee (ex officio)

4 other Board of Management members, to include one staff and one student

member.
Chair of Student Representative Council(ex officio)

Quorum
The quorum shall be 3 members

Frequency of Meetings
The Committee shall meet no less than three times per year.
Terms of Reference

This committee is responsible for Board development and engagement with staff,
students and external stakeholders.

Board Development

1. To develop procedures for the induction and ongoing training and
development of Board members

2. To develop succession plans to ensure Board members are able to operate
effectively and to develop into the roles of Chair of Committee and Vice Chair
as appropriate.

3. To ensure effective self evaluation of the Board and its Standing Committees

4. To develop the programme for an annual Board Development day.

Human Resources and Organisational Development

5. To oversee the development and auditing of organisational engagement
strategies.

6. To monitor the staff survey and organisational development and engagement
perspective of the Balanced Scorecard

7. To Monitor Progress against Race, Disability and Gender Equality Scheme
through review of action plans

8. Oversight of the disciplinary and grievance policies and procedures of the
College.

9. Consideration of matters relating to staff relations including union recognition
and local bargaining agreements.
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Student Engagement

10. 7o I

To

13.
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