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 Corporate Governance


	Tuesday 12 October 2010
3:00 p.m.

	The Glass Office, Chief Executive’s Suite. 



	A G E N D A



	1
	Apologies for absence.


	

	2
	Minutes of the previous meeting held on 29 September 2009.


	Attached

	3
	Matters arising; not covered elsewhere on the agenda.


	

	4
	Terms of reference of the Corporate Governance Committee.

To review the Terms of the Reference


	Paper 1

	Items for Consideration


	5
	2009-2010 Statement of Corporate Governance, Internal Control and Members’ Responsibilities 

To agree the Statement of Corporate Governance, Internal Control and Members’ Responsibilities and recommend to the Board for approval. 


	Paper 2

	6
	Composition of the Board and Appointment of Corporation Vice Chair


	Paper 3

	7
	Board Performance against Internal Corporation Performance Targets 2009-2010

To note the Board’s Performance 2009-2010 and to recommend Targets for 2010-2011 to the Board for approval

	Paper 4

	8
	Corporation Continuous Professional Development

To note the Board’s Continuous Professional Development in 2009-2010 and to agree proposals for 2010-2011

	Paper 5

	Items for information

	9
	Attendance at Corporation and Committee meetings 2009-2010 


	Paper 6

	10
	Summary of Meeting Evaluation results 2009-2010
	Paper 7



	11
	Provisional Calendar of Meetings 2011


	Paper 8


	Corporate Governance Committee

Tuesday 12 October 2010

3pm



	Present:
	Mike Whitlock, Vice- Chair (in the chair)

	
	Paddy Barrett

	
	Kevin Bromboszcz

	
	David Shingler

	
	Ian Pryce (Principal and Chief Executive)

	
	

	Apologies for Absence:
	Roger Whysall

	
	Mark Kiteley

	
	Derek Parry

	
	Mervyn Weeden

	
	

	In Attendance:
	Ellen Heaney (Clerk to the Corporation)

	
	Nigel Jeffery (Director of Finance) for part of meeting

	

	CG/01/10 
	Apologies for absence

Apologies were received and accepted from Roger Whysall, Mark Kiteley, Derek Parry and Mervyn Weeden. In the absence of the Chairman the Vice-Chair took the Chair. 


	CG/02/10 
	Minutes of the previous meeting

The minutes of the previous meeting were discussed. 

RESOLVED:

That the minutes of the meeting held on 29 September 2009 be approved and signed as a correct record. 


	CG/03/10 
	Matters Arising

There were no matters arising from the minutes. 



	CG/04/10 
	Terms of Reference

Members discussed Paper 1 explaining the minor changes suggested to the Committee’s Terms of Reference. The Clerk to the Corporation explained that the Terms of Reference of all committees were being standardised. Members noted that part of the Corporate Governance Committee’s remit was to make recommendations regarding each Committees’ terms of reference. It was agreed that in the future Terms of Reference should go to each individual
Committee in the Summer term before being considered by the Corporate Governance Committee in the Autumn Term alongside the Code of Conduct. 

RESOLVED: 

that the proposed Terms of Reference be accepted and recommended to the Board. 
RECOMMENDED TO THE BOARD:

that each Committee review its Terms of Reference in the Summer Term and that the Corporate Governance Committee considers them in the Autumn term;



	CG/05/10 
	2009-10 Statement of Corporate Governance, Internal Control and Members’ Responsibilities

The Committee discussed the Corporate Governance elements of the Annual Report Statement of Corporate Governance and Internal Control and Statement of Members’ Responsibilities (Paper 2). The Director of Finance advised that he was satisfied that the Board was doing all that it said in the Statement. The Chair of the Finance, Estates and Strategy Committee added his opinion that that statement seemed to be in order. 
In response to a question it was explained that Bedford College Services (BCS) currently had a board of three Executive Directors and would submit its own accounts to the Finance, Estates and Strategy Committee. BCS was unlikely to be a going concern without the support of Bedford College; a letter had therefore been written indicating Bedford College’s support of BCS. 

Members noted that although new funding bodies were in place it was anticipated that the regulations would remain the same. 

The Director of Finance was thanked for his input and left the meeting. 

RECOMMENDED TO THE BOARD

That the Corporate Governance elements of the Statement of Corporate Governance, Internal Control and Members’ Responsibilities be approved.


	CG/06/10 
	Composition of the Board and Appointment of Corporation Vice-Chair

The Committee considered Paper 3, which concerned two aspects of Board Composition, firstly the size of the Board and secondly a vacancy for the Vice-Chair of Corporation. 

The Clerk reminded the Committee that the Instrument and Articles of Government allowed them to determine a Board size between 12 and 20 members. The Committee carefully considered whether it would be prudent to increase the Board size to 20 and recruit a new member now as they anticipated at least one member would retire in the next 12 months. It was however proposed that the Board size should remain at 19 as this size had proved to be effective. 

The Committee noted that the current Vice Chair of the Corporation’s Term of Office was coming to an end and a vacancy would exist from 1 December 2010. Kevin Bromboszcz indicated his interest in serving as Vice-Chair of the Corporation, and Mike Whitlock announced that he would stand down at the end of his current term as Vice-Chair. 

Members discussed whether the Vice-Chair of the Corporation should also be the Chair of the Human Resources Committee but ultimately felt that given the experience both Chairs had in their committees’ it would not be beneficial to introduce new Committee Chairs. 

Mike Whitlock was thanked for his excellent work as Vice-Chair of the Corporation over the last 8 years. 

RECOMMENDED TO THE BOARD:

1. that the Board size remain at 19;

2. that Kevin Bromboszcz be appointed as Vice-Chair of the Corporation for two years with effect from 1 December 2010

3. that Kevin Bromboszcz remain as Chair of the Finance, Estate and Strategy Committee;

4. that Mike Whitlock remain as Chair of the Human Resources Committee. 


	CG/07/10 
	Board Performance against Internal Corporation Performance Targets 2009-10

Members considered the Board’s performance in the 2009-10 year against Internal Corporation Performance Targets. The Clerk drew the Committee’s attention to Paper 4 and advised that the Board had not met all of it’s Internal Performance Targets as progress against Strategic Aims had been not been considered at every Finance, Estates and Strategy Committee and Board meeting. 

While considering the Internal Corporation Performance Targets (Annex A to Paper 4) for 2010-11 the Committee discussed whether the wording for targets 1 and 2 was adequate. Members also suggested that Customer Feedback should be more explicitly considered. It was also noted that targets 5 and 7 should refer to the Finance, Estates and Strategy Committee and that target 9 should explicitly refer to the Finance, Estates and Strategy Committee, Human Resources Committee and Quality Standards and Achievement Committee.

 The Clerk and Principal agreed to take away the Committee’s suggestions and to propose new wording at the Board meeting. 

RESOLVED:

1. That the Board’s performance for 2009-10 be noted

2. That the performance targets be re-written and submitted to the Board for approval. 


	CG/08/10 
	Corporation Continuous Professional Development

The Committee noted the Boards Continuous Professional Development over the 2009-10 year (Paper 5). Members expressed their appreciation of the briefings held before Board meetings and discussed arranging visits to other colleges. 

RESOLVED:

1. that the Committee notes the training activities undertaken in 2009-10;

2. that the Committee recommends that the training plan (Annex B to Paper 5) be amended to make reference to visiting other colleges and submitted to the Board for approval. 



	CG/09/10 
	Attendance at Corporation and Committee Meetings 2009-10

Attendance on 2009-10 was discussed, it was noted that there had been a small increase in attendance. 

RESOLVED: 

That the attendance at Board and Committee meetings in 2009-10 be noted. 


	CG/010/10 
	Summary of Meeting Evaluation 2009-10

The Committee considered the Meeting Evaluation Results for 2009-10, it was noted that there were more responses and more concerns raised. Members noted that this could either be a sign that the current structures were not sufficient or that members were becoming better at identifying areas for improvement. The Principal 
gave his opinion that the June meeting had been a very challenging one and that the College would review how information was set out in reports. 

Alternative accommodation had been secured for 2011 to avoid the overheating experienced in the Partnership Room. 

Members also discussed possible ways to improve the order of the business, it was suggested that items that had already been considered in depth at committee could have a covering report highlighting the committee’s findings and directing the Boards attention to key points. Another suggestion was that items that needed to be noted with nothing to raise could be approved en-bloc. 

The Clerk and Principal agreed to consider these suggestions. 



	CG/011/10 
	Provisional Calendar of Meetings 2011

The Clerk advised that Committee that since issuing the agenda for this meeting, directors had requested several changes to the provisional calendar of meetings. Due to the short notice it had been expedient to table these as a paper at the Committee rather than contacting individual Chairs to discuss. 

Members felt that the calendar circulated with the agenda should be followed as far as possible as it reflected the current (2010) cycle of business and this had met the Board’s needs well. Directors should contact Chairs directly to propose any changes from this before the Board meeting. 

RESOLVED:

That the calendar of meetings circulated with the Corporate Governance agenda be submitted to the Board for approval, with any final changes being discussed by the relevant Director and Chairman as soon as possible. 


The meeting commenced at 15:00 and concluded at 16:45.

Signed………………………………………………….    Dated……………………

