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Corporate Governance Committee

 29th September 2009

10.45 a.m.

Blue Room, 1st floor, Mansion House, Shuttleworth College

AGENDA
1.
Apologies for absence

2.
To approve the minutes of the meeting held on 16th September 2008 
(attached)

3.
Matters arising not covered elsewhere in the Agenda

4.
To consider the terms of reference of the Committee



(attached)

Items for consideration/decision  
5.
To agree the 2008-09 Statement of Corporate Governance,  




Internal Control and Members’ Responsibilities for Board approval

PAPER  1
6.
To consider the composition of the Board and the appointment 

of Corporation Chair 







PAPER  2

7.
To review current Committee Membership




PAPER  3
8.
To receive a report on the 2008-09 Performance of the Board 


against internal Performance Targets and to recommend 


Targets for 2009-10 for Board approval





PAPER  4
9.
To receive a report on Continuous Professional Development 


undertaken by Corporation members in 2008-09 and to agree


proposals for 2009-10







PAPER  5

Items for information

10.
To receive a report on Attendance at Corporation and Committee


meetings 2008-09








PAPER  6
11.
To receive Meeting Evaluation results 2008-09




PAPER  7

12.
To receive a provisional Calendar of Meetings for 2010


PAPER  8
13.
To receive the 2009 Internal Audit Governance Thematic Review

(attached)
14.
To receive confirmation of Governors’ Liability Insurance 2009-10

(attached)
15.
Any other business
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Corporate Governance Committee

29th September 2009
10.45 a.m.
Mansion House, Shuttleworth College
Present:

Mr. R.J. Whysall (Chair)




Miss P.I. Barrett




Mr. K. Bromboszcz




M. M.Y. Kiteley



Mr. D.J. Shingler




Mr. M. Weeden




Mr. M. Whitlock
Mr. I. Pryce [CG07-15/09]
In attendance:
Mrs. I. Lennox, Clerk to the Corporation
CG01/09
Apologies for absence were received and accepted from Mr. D.A Parry.
CG02/09
The Minutes of the meeting held on 16th September 2008 were considered, approved and signed as a true record.
CG03/09
Matters Arising

CG13/08:  A regular update report on the college’s work with employers had been proposed at the last meeting.  Survey results with employers were submitted to the Quality, Standards & Achievement Committee but it was agreed that the Director of Teaching & Learning be asked to provide more information at Board level.

CG04/09
Committee Terms of Reference
Members reviewed the terms of reference and no amendments were proposed.

CG05/09
2008-09 Annual Report: Statement of Corporate Governance
In a thorough review of the Statement, members gave special attention to the section outlining the scope of responsibility of the Corporation.  Disappointment was expressed that there was no reference to the Corporation’s prime responsibility for the educational character and mission of the college, but members were reminded that the report followed a model prescribed by the Learning & Skills Council, with a focus on effectiveness and internal control.  Members were satisfied that the Corporate Governance Statement was an accurate record and noted that it would also be reviewed by the Audit Committee prior to submission to the November Board meeting as part of the Annual Report and Financial Statements.  Paper 1 was received.
CG06/09
Composition of the Board and Appointment of Corporation Chair

The size and composition of the Board was debated at length.  Although it was thought that the current members worked effectively together and maintained a high standard of governance, concern was raised that the number of members actively in work was gradually diminishing.  There was no mood for increasing the size of the Board but it was an issue which needed to be addressed in the not too distant future.  Historically the Board had shown no enthusiasm for co-opted advisers without voting rights, but all possibilities should be considered including the option of inviting appropriate people to attend meetings as observers, if it would benefit the decision-making processes of the Corporation.  It was then formally

RESOLVED  1
that the size of the Bedford College Corporation Board remain at nineteen.

This would result in a declared vacancy for an External member in November 2009 and three vacancies at the end of June 2010, to be addressed by the Search Committee. 
Discussion of the benefits of having Board members from the business environment led again to the request that the Corporation be better informed of current college/employer relationships.

After a report from the Clerk on the process undertaken over the summer with regard to the forthcoming vacancy for a Corporation Chair, a formal nomination was received and, with the unanimous support of the committee, it was

RESOLVED  2
that a recommendation be made to the Corporation at the November meeting that Roger Whysall be re-appointed as Chairman for a further two-year period.

CG07/09
Committee Membership

The Clerk responded to questions on the thorough review of committee membership undertaken over the summer.  Members gave their full support to the proposed changes and it was

RESOLVED  3
that the committee membership submitted as Annex A be recommended to the Corporation for approved.

In discussion of additional appointments allocated to Board members, the Chief Executive (IP) responded to questions on college nominations to the Board of the Bedford Academy.  In view of the substantial commitment to the Academy made by the college, IP was asked to submit a paper to the November Board meeting clarifying the interface between the college and the Academy.  Full support was given to the nomination of Mervyn Weeden and Linda Hockey, subject to Board approval.

CG08/09
Performance against Internal Corporation Performance Targets 2008-09
The Board’s performance against each of the twelve Performance Targets was reviewed by the Clerk.  It was noted that all had been achieved in the last academic year.  Key challenges of the Board in the coming year were discussed, but no additional targets proposed.  Consultation with the student voice remained a key priority, a target that had been added in the last year. 

The Internal Performance Targets under Annex A to Paper 4 would be submitted to the November Board meeting to be approved for 2009-10.  Paper 4 was received.

CG09/09
Corporation Continuous Professional Development 2008-09
The Clerk’s report on the training activity undertaken by members of the Board and by the Clerk during 2008-09 was discussed.  All members had participated in training during the year, with the average number of training sessions per Board member, and the number attending three or more development sessions dramatically more than the previous year.

The way in which the committee wished to proceed with future training was discussed.  Full support was given to the same combination of in-house training, and external meetings and seminars when appropriate to individual governors.  It was agreed that invitations should continue to be extended to external speakers to give presentations at the pre-Board development sessions.  With fellow Board members showing the degree of commitment they had in the last academic year, committee members saw no reason for change.  They noted that the Corporation internal performance target with regard to the training and development of Board members had been met.  The policy for the ongoing development of Corporation members was endorsed and the proposed plan for 2009-10 would be submitted to the November Board meeting for approval.  Paper 5 was received.

CG10/09
Attendance at Corporation and Committee meetings 2008-09

In discussion of the figures provided in the report, members noted that the average attendance at the four key committees was an impressive 85% with overall attendance at all meetings of 81%, meeting the performance target for the Corporation.  Paper 6 was received.

CG11/09
Meeting Evaluation Results 2008-09

The Clerk reported on the members’ evaluation of Board meetings during the last academic year, with the response level significantly higher than in the previous year.  Comments made by members were noted, in particular the frustration of time spent at Board level on issues thoroughly debated in committee.  Paper 7 was received.

CG12/09 
Calendar of Meetings 2010


The draft calendar of meetings for the Corporation and its committees had been drawn up after consultation with senior managers and Chairs of Committees.  No further changes were proposed and it would be submitted to the Board for formal approval.  Paper 8 was received.
CG13/09
Internal Audit on Corporate Governance 2008

The Clerk reminded members that this was a statutory annual audit, resulting in substantial assurance.  It had been considered by the Audit Committee and was received by this committee.

CG14/09
Governors’ Liability Insurance


Confirmation that the college had Governors’ Liability Insurance with an indemnity limit of £5 million on any one claim was noted and received.

CG15/09
Meetings would be arranged during 2010 as required.   One meeting, on 22nd September, had been included in the calendar of meetings for 2010. 
