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TERMS OF REFERENCE

CONSORTIUM BOARD
1.0 BACKGROUND FOR, AND PURPOSE TO, THE CONSORTIUM
The Members have identified significant dissatisfaction among Higher Education Institutions in London and the South East with the quality of Internal Audit Services delivered from current outsourced arrangements and by some in-house services.

The main objective of the Consortium is to maintain stable, high quality and experienced audit teams with skills in a broad range of areas for the provision of the Services.
2.0 FOUNDING MEMBERS (as at 1 September 2005)

The Consortium is hosted by Kingston University and comprises of other Institutional Members based in and operating within the London and South East region. The founding members are:

· Kingston University (Host Institution)

· London Metropolitan University

· Goldsmiths College

· Heythrop College

3.0 MEMBERSHIP
(Only Institutions signing up to the Consortium contract are eligible for membership)

Each Member Institution will nominate their Finance Director or University/College Secretary or equivalent, or a person nominated by the Finance Director or University/College Secretary to be his alternate as a representative to the Board of the Consortium.  Each of the Members shall take or procure to be taken all actions on its part or that of its Board Representatives (or their alternates) as are necessary.


The Managing Director will be appointed to the Board as a non-voting participant and will be expected to attend all Board meetings.

3.0
QUORUM
The Board shall be said to be in quorum when at least three Board Representatives are present at the meeting, provided that one such person will be the Board Representative appointed by the Host Member. No business shall be transacted at any meeting of the Board unless there shall be a quorum present.  

4.0
CLERK
The Clerk to the Board will be the University Secretary of the Host Institution or a person nominated to be his alternative as a Representative.

5.0
ATTENDANCE
· Each Member’s Representative to the Board

· Managing Director

· Minuting Clerk

· Other invited participants. 

6.0 RESPONSIBILITIES

The Consortium Board shall be responsible for:

(a) The determination of the strategic direction, character and operation of the Consortium for the provision of internal audit services to member HEI’s;
(b) The effective and efficient use of resources, the solvency of the Consortium and the associated company and for safeguarding their assets;

(c) Agreeing with the each member the number of Audit days it requires for that relevant year and/or additional business as shall from time to time be agreed by the Members;
(d) The approval of new members joining the consortium; 

(e) The removal of existing members from the Consortium (the Host Member shall be only be removed by a resolution passed at a meeting of the Board by not less than a Special Majority, or on its resignation provided, in the case of its resignation that it shall give to the Board not less than twelve (12) months' written notice to resign, expiring at the end of the year in question.);
(f) The appointment, grading, suspension, dismissal and determination of the pay and conditions of service of the holders of senior posts; (this may not be delegated to the Managing Director);

(g) Setting a framework for the pay and conditions of service of all other staff and agreeing to the bonus payments as necessary (this may be delegated to the Managing Director);

(h) The appointment of the Chair. This may be reviewed annually or as determined by the Board. (The Chair will hold the position for a period of twelve months. In the event that the Chair resigns, the Board shall appoint a new Chair. The Chair shall not have a casting vote. In the absence of the duly appointed Chair within 15 minutes of the time specified for the commencement of any meeting, the Board shall at such meeting appoint another Board Representative to chair the meeting.);
(i) Making recommendations of amendments to the Consortium Contract and Service Agreement; (this may not be delegated to the Managing Director);

(j) The accountability for these financial activities: (these may not be delegated to the Managing Director)
· Approve the financial budget and audited annual accounts including a balance sheet, profit and loss account, statement of funds and comparison of performance with budget.
· Approve cost allocation models and approve the annual estimation of income and expenditure accounts.
· Develop a strategy to ensure long term financial sustainability.

· Approve annual Business and Operational Plans.

(k) Dissolution of the Consortium by a resolution passed by Special Majority, provided all Board Representatives shall be present at such meeting;

(l) Establishing principles around delegation of responsibilities to the Host institution;

(m) Manage and resolve disputes between Institutional Members and those between Institutional Member and the KCG management team;

(n) To consider and report to the Consortium members if, in its opinion, the Governance structure needs to change; 
(o) To consider and review the Terms of Reference should it require changes and recommend it to the Consortium members.
7.0 FREQUENCY OF MEETINGS

The Board shall meet quarterly but shall otherwise meet, adjourn and regulate their meetings as they think fit.

8.0 VOTING RIGHTS 


The decisions of the Board shall be by simple majority of Board Representatives present in person or by proxy and voting (whether in person or by proxy).  Votes shall be cast on a show of hands and the number of votes that any Board Representative shall be entitled to cast shall be determined by the number of agreed Audit Days to be provided to any Member each Year. Accordingly, in any Year, where the agreed number of Audit Days to be provided to any Member is:


(a)
less than 200, the Board Representative of that Member shall be entitled to cast one vote; 


(b)
200 or more, the Board Representative of that Member shall be entitled to cast two votes; 


in respect of each any every resolution of the Board during that Year. 


Special Majority is a minimum of 80% of the votes cast at any quorate meeting of the Board


9.0 REPORTING PROCEDURES

The minutes of meetings of the Consortium Board will be circulated to all nominated members of the Board.
10.0 REIMBURSEMENT
It is expected that costs incurred by members nominated officers in attending Consortium meetings and/or undertaking any other work on behalf of the Consortium will be covered by their own Institution. Board representatives shall not be entitled to any remuneration in respect of the duties as a member of the Board.
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