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Part Two

Reference Documents

This section of the Handbook contains a number of important reference documents
including the Statutory Instruments, Statement of Primary Responsibilities, Schedule of
Delegated Authority, Standing Orders and Court Committee Remits.
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Statutory Instruments

The Napier University (Scotland) Order of Council 1993 is the founding Statutory
Instrument of the University. This was modernised in 2007 via an Amendment Order of
Council which took effect from 1 August 2007, updating the University’s governance
framework in line with the Court’s 2005 Governance Review.

For ease of reference, this appendix presents both the 2007 Amendment Order and the
original 1993 Order.

A further amendment was made via The Edinburgh Napier University Order of Council
2008, which enabled the University's change of name to Edinburgh Napier University, in
effect from 25 January 2009.

The Edinburgh Napier University Amendment Order of Council 2018 came into force on

15 September 2018, with amendments to bring the University's governance into
alignment with the Higher Education Governance (Scotland) Act 2016.
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SCOTTISH STATUTORY INSTRUMENTS

2018 No. 170

EDUCATION

The Edinburgh Napier University Amendment Order of Council

2018
Made 22nd May 2018
Laid before the Scottish Parliament 24th May 2018
Coming into force 15th September 2018

At the Council Chamber, Whitehall, the 22nd day of May 2018
By the Lords of Her Majesty’s Most Honourable Privy Council

Their Lordships make the following Order in exercise of the powers conferred by sections 45 and
60(3) of the Further and Higher Education (Scotland) Act 1992(a) and all other powers enabling
them to do so.

Citation and commencement

1. This Order may be cited as the Edinburgh Napier University Amendment Order of Council
2018 and comes into force on 15th September 2018.

Amendment of the Napier University (Scotland) Order of Council 1993

2. The Napier University (Scotland) Order of Council 1993(b) is amended in accordance with the
following articles.

3. In article 2(1) (interpretation)(c)—
(a) the entry for “academic staff eligible to participate in elections” and the entry for “non
academic staff eligible to participate in elections” are omitted;
(b) after the entry for “the Act”, insert—
““the 2016 Act” means the Higher Education Governance (Scotland) Act 2016(d);
“Chair of Court” means the person referred to in article 3(2)(a);”.

(a) 1992 c.37, to which there are amendments not relevant to this Order.

(b) S.1. 1993/557, amended by S.S.1. 2007/160 and S.S.l. 2008/388. Article 2 of S.S.1. 2008/388 changed the name of
Napier University to “Edinburgh Napier University” to reflect the change in name made in accordance with section
49 of the Further and Higher Education (Scotland) Act 1992 by resolution of the governing body on 16th June 2008
and consent of the Privy Council on 23rd September 2008.

(c) Article 2(1) was relevantly amended by article 2(2)(a) of S.S.I. 2007/160.
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(d) 2016 asp 15.
4. In article 3 (the Court)(a)—

(a) for paragraph (2), substitute—

“(2) The membership of the Court is to be composed of—

(@) the Chair of Court, being the person appointed by the Court to the position of senior lay
member by virtue of section 8 of the 2016 Act;

(b) one person appointed by being nominated by the Chancellor to act as Assessor to the
Chancellor;

(c) the Principal and Vice-Chancellor referred to in article 5;

(d) one Vice-Principal referred to in article 9, appointed by being nominated by the
Principal and Vice-Chancellor;

(e) one person appointed by being elected by the Academic Board from among the
members of the academic staff of the University who are members of that Board;

(f) two persons appointed by being elected by the staff of the University from among their
own number;

(g) one person appointed by being nominated by a trade union from among the academic
staff of the University who are members of a branch of a trade union that has a
connection with the University;

(h) one person appointed by being nominated by a trade union from among the support
staff of the University who are members of a branch of a trade union that has a
connection with the University;

(i) two persons appointed by being nominated by the Students” Association of the
University from among the students of the University; and

(j) such other persons appointed by the Court in accordance with its rules and procedures
with the aim of the membership of the Court having a broad range of skills and
experience being not less than 12 and not more than 14 persons as the Court may from
time to time determine.

(2A) The persons appointed under paragraph (2)(a) and (f) to (i) are to be appointed in
accordance with Chapter 1 of Part 1 of the 2016 Act.”;

(b) paragraph (3) is omitted;

(c) in paragraph (4), for “(2)(b), (c) and (d)” in both places where it appears, substitute “(2)(c) to
(h)”;

(d) in paragraph (9), for the words from “Where” to “Chair of the Court”, substitute “Where the
person appointed as Chair of Court has at any time previous to that appointment served as a
member of Court”;

(e) in paragraph (10)—

(i) insub-paragraph (a), for “3(2)(a), (b) or (c)”, substitute “3(2)(b), (c) or (d)”;

(if) in sub-paragraph (b), omit “the” where it first appears.

5. In article 6 (the Academic Board)—
(a) for paragraph (1), substitute—

“(1) The Court is to appoint and maintain by further appointment an Academic Board of the
University constituted and appointed in accordance with Chapter 2 of Part 1 of the 2016 Act,
paragraphs (1A) to (1C) of this article and paragraph (10) of Part B of schedule 1.

(1A) Before making any changes to the composition of the Academic Board, the Court is to
consult the Academic Board.

(a) Article 3 was substituted by article 2(3) of S.S.1. 2007/160.
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(1B) The persons appointed to the Academic Board by being elected by the academic staff of the
University under section 15(1)(c) of the 2016 Act hold office for such a period, not exceeding 4
years, as may be determined by the Academic Board and are eligible for reelection.

(1C) The persons appointed to the Academic Board by being elected by the students of the
University under section 15(1)(d) of the 2016 Act hold office for a period not exceeding one year
and are eligible for re-election.

(1D) The Principal and Vice-Chancellor is to preside over meetings of the Academic Board.”;
in paragraph (2)(a), for “Vice-Chairman”, substitute “Vice-Chair”.

6. In Part B of schedule 1 (functions and powers of the Court - administration)(a)—
(@) for paragraph (6), substitute—

“(6) To appoint a Chair of Court in accordance with an appointment process prescribed by the
Court and to prescribe the duties, responsibilities, tenure and terms and conditions of the Chair
of Court, which may include such remuneration and allowances as the Court considers to be
reasonable, all in accordance with Chapter 1 of Part 1 of the 2016 Act.

(6A) To appoint a Vice-Chair of the Court from among those appointed to the Court under
article 3(2)(j) in accordance with rules prescribed by the Court and to prescribe the duties,
responsibilities and tenure of the Vice-Chair.”;

(b) for paragraph (7) substitute—

“(7) Subject to and in accordance with Chapter 1 of Part 1 of the 2016 Act and article 3, to
appoint such new members of the Court as may from time to time be required, to determine the
method of appointment to membership of the Court, including where appropriate the election
process to be followed, and to remove members of the Court in such circumstances and in
accordance with such rules as the Court may prescribe.”

(c) for paragraph (10), substitute—

“(10) After consultation with the Academic Board, and subject to and in accordance with
Chapter 2 of Part 1 of the 2016 Act and article 6(1B) and (1C), to determine the method of
appointment to the membership of the Academic Board, including where appropriate the
election process to be followed, and to determine the tenure of the members, and to remove
members of the Academic Board in appropriate circumstances.”.

7. Schedule 2 (the Academic Board)(b) is omitted.

Transitional provision

8.—(1) The chairman appointed under paragraph (6) of Part B of schedule 1 of the Napier
University (Scotland) Order of Council 1993(c) who is in office immediately before 15th
September 2018 is to be regarded, for the remainder of that chairman’s period of office, as if
appointed to the position of Chair of Court in accordance with article 3(2)(a) and paragraph (6) of
Part B of schedule 1 of the Napier University (Scotland) Order of Council 1993 as amended by this
Order.

(a) Part B of schedule 1 was relevantly amended by article 2(8) of S.S.1. 2007/160.
(b) Schedule 2 was substituted by article 2(9) of S.S.1. 2007/160.
(c) Paragraph (6) of Part B of schedule 1 of the 1993 Order was amended by article 2(8) of S.S.I. 2007/160.
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(2) In this article, “Chair of Court” has the same meaning as in article 2(1) of the Napier
University (Scotland) Order of Council 1993(a).

Ceri King
Deputy Clerk of the Privy Council

(a) As added by this Order.
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EXPLANATORY NOTE
(This note is not part of the Order)

This Order amends the Napier University (Scotland) Order of Council 1993 (“the 1993 Order”).
Article 2 of the Edinburgh Napier University (Scotland) Order of Council 2008 (S.S.1. 2008/388)
changed the name of Napier University to “Edinburgh Napier University” but the 1993 Order
remains the principal governance order in relation to the Edinburgh Napier University (“the
University”). The 1993 order is made under section 45 of the Further and Higher Education
(Scotland) Act 1992.

Article 3 of the Order amends article 2(1) of the 1993 Order which sets out relevant definitions. It
omits the entries for “academic staff eligible to participate in elections” and “non academic staff
eligible to participate in elections” and inserts new entries “the 2016 Act” and “Chair of Court”.

Avrticle 4(a) amends article 3 of the 1993 Order by substituting a new article 3(2) setting out the
composition of the Court. A new article 3(2A) is inserted which provides that certain members,
including the Chair of Court, are to be appointed in accordance with the requirements of the Higher
Education Governance (Scotland) Act 2016 (“the 2016 Act”). Article 4(b) to (e) makes
consequential amendments.

Avrticle 5 makes amendments to the 1993 Order in respect of the Academic Board. Article 5(a)
substitutes article 6(1) of the 1993 Order to provide that the Court is to determine the composition
of the Academic Board in accordance with the requirements of the 2016 Act and the 1993 Order as
amended by this Order. As the composition of the Academic Board is no longer set out in the 1993
Order, schedule 2 is omitted by article 7.

Article 5(a) also inserts new paragraphs (1A) to (1D) into article 6 of the 1993 Order, which
include provision that the Court is to consult the Academic Board before making any changes to
the composition of that body and provision for the term limits of the academic staff members and
student members.

Article 6 amends Part B of schedule 1 of the 1993 Order, which sets out the functions and powers
of the Court in relation to the administration of the University. It substitutes new paragraphs (6) and
(6A) to make new provision for the appointment of the Chair of Court and Vice-Chair. It
substitutes a new paragraph (7) relating to the Court’s power to appoint and remove its members. It
also substitutes a new paragraph (10) to make new provision relating to the method of appointment
and the tenure and removal of Academic Board members. The Court’s power to vary the
composition of the Academic Board is removed from schedule 1 as this power is now included in
article 6(1) of the 1993 Order.

Article 8 makes transitional provision to ensure that the chairman of the Court who is in office
immediately before commencement of this Order is treated as if appointed in accordance with
article 3(2)(a) and paragraph (6) of Part B of schedule 1 of the 1993 Order, as amended by this
Order.
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SCOTTISH STATUTORY INSTRUMENTS

2008 No. 388

EDUCATION

The Edinburgh Napier University Order of Council 2008

Made 21st November 2008
Laid before the Scottish Parliament 2nd December 2008
Coming into force 25th January 2009

At the Council Chamber, Whitehall, the 21st day of November 2008

By the Lords of Her Majesty’s Most Honourable Privy Council
Their Lordships make the following Order in exercise of the powers conferred upon Them by sections
45 and 60 of the Further and Higher Education (Scotland) Act 1992(1) and all other powers enabling
Them to do so.

Citation and commencement

1. This Order may be cited as the Edinburgh Napier University Order of Council 2008 and comes
into force on 25th January 20009.

Amendment of the Napier University (Scotland) Order of Council 1993
2. In the Napier University (Scotland) Order of Council 1993(2)-
(@) in article 2(1) (interpretation), for the definition of “the University” substitute—

““the University” means Edinburgh Napier University designated under section 44 of the Act
being the institution formerly known as Napier University and as Napier Polytechnic of
Edinburgh and now renamed in accordance with section 49 of the Act”; and

(b) after article 13(1) (savings and transitional provisions), insert—

“(1A) References to “Napier University” or “the Court of Napier University”, to “Napier
Polytechnic of Edinburgh” or “the Governors of Napier Polytechnic of Edinburgh”, to “Napier
College of Commerce and Technology” or “the Governors of Napier College of Commerce
and Technology”, to “Napier College of Science and Technology” or “the Governors of Napier
College of Science and Technology”, or to “Napier Technical College” or “the Governors of
Napier Technical College” in any:

(a) agreement, deed, bond or other writing, document or instrument of any description;
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http://www.legislation.gov.uk/ssi/2008/388/made#f00002

(b) action or proceeding pending or existing at 24th January 2009 by or against Napier
University or the Court of Napier University before any court or other tribunal; and

(c) document relating to or affecting any property, right, liability or obligation of Napier
University or the Court of Napier University,

shall be read on or after 25th January 2009 as referring to “Edinburgh Napier University”
or “the Court of Edinburgh Napier University” as the context requires; and no rights,
interests, obligations or liabilities of any person shall be affected by the change of name of
the institution or its governing body.”.

Amendment of the Napier College of Commerce and Technology (No. 2) Regulations 1985

3. In regulation 3 of the Napier College of Commerce and Technology (No. 2) Regulations
1985(3) (continuation of governing body), for “the Court of Napier University” substitute “the Court
of Edinburgh Napier University”.

Judith Simpson
Clerk of the Privy Council

(1) 1992 c. 37; to which there are amendments not relevant to this Order.
(2) S.I.1993/557, amended by S.S.1. 2007/160.
(3) S.1. 1985/1163, partially revoked and amended by S.1. 1988/1715 and 1993/557.
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EXPLANATORY NOTE
(This note is not part of the Order)

In accordance with the requirements of section 49 of the Further and Higher Education (Scotland)
Act 1992, the governing body of Napier University resolved on 16th June 2008 to change the name
of Napier University to Edinburgh Napier University and the Privy Council consented to the change
of name on 23rd September 2008. The change of name takes effect on 25th January 2009.

This Order amends the governance instruments of Napier University to reflect the change of name.
Article 2 amends the Napier University (Scotland) Order of Council 1993 and article 3 amends the
Napier College of Commerce and Technology (No. 2) Regulations 1985.
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EXECUTIVE NOTE
THE EDINBURGH NAPIER UNIVERSITY ORDER OF COUNCIL 2008
SS1/2008/388

The above instrument was made in exercise of the powers conferred upon the Lords of Her
Majesty’s Most Honourable Privy Council by sections 45 and 60 of the Further and Higher
Education (Scotland) Act 1992 (.the 1992 Act.). The instrument is subject to negative resolution
procedure.

Policy Objectives

Napier University (“University”), along with the majority of other post 1992 universities and
designated higher education institutions, has a Governance Order, the Napier University (Scotland)
Order of Council 1993 made by the Privy Council. The Napier College of Commerce and
Technology (No. 2) Regulations 1985 also contain provisions which apply to the University. The
purpose of this instrument is to amend these governance instruments to reflect a change of name

to .Edinburgh Napier University.

Name

In accordance with the requirements of section 49 of the Further and Higher Education (Scotland)
Act 1992, the governing body of the University resolved on 16th June 2008 to change the name of
the University to Edinburgh Napier University and the Privy Council consented to the change of
name on 23rd September 2008. The change of name takes effect on 25th January 2009.

The University wished to change its name to “Edinburgh Napier University” as it considers that
including “Edinburgh” in its name will build on its reputation as an increasingly successful
international university by improving its recognition around the UK and internationally. The
University feels that capitalising on its geographical location in Scotland’s capital city will raise its
profile with business and industry and that market research consistently demonstrates that students
choose to study at a university because of the courses it offers, its reputation and its location.

Consultation on new name

Prior to the Privy Council granting its consent, the University conducted a comprehensive
consultation on the proposed name change, seeking the views of a wide range of stakeholder
organisations, including colleges, universities, MPs, MSPs, City of Edinburgh councillors, local
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authorities, local and national civic, community and business organisations, as well as staff and
students at the University.

Financial effects

A Regulatory Impact Assessment has not been prepared as this instrument has no financial effects
on the Scottish Government, local government or on business.

Scottish Government, Lifelong Learning Directorate

October 2008

Page| 12



SCOTTISH STATUTORY INSTRUMENTS

2007 No. 160

EDUCATION

The Napier University (Scotland) Order of Council 1993
Amendment Order of Council 2007

Made 2nd March 2007
Laid before the Scottish Parliament 8th March 2007
Coming into force 1st August 2007

At the Council Chamber, Whitehall, the 2nd day of March 2007

By the Lords of Her Majesty’s Most Honourable Privy Council

Their Lordships, in exercise of the powers conferred upon Them by sections 45 and 60 of the Further
and Higher Education (Scotland) Act 1992(1) and of all other powers enabling Them in that behalf,
order as follows:

Citation, commencement and interpretation

1.—(1) This Order may be cited as the Napier University (Scotland) Order of Council 1993
Amendment Order of Council 2007 and shall come into force on 1st August 2007.

(2) In this Order “the 1993 Order” means the Napier University (Scotland) Order of Council
1993(2).

Amendments to the Napier University (Scotland) Order of Council 1993
1.—(1) The 1993 Order is amended as follows.
(2) In article 2(1) (interpretation)—
(a) before the definition of “the Act” insert the following definitions—

““academic staff eligible to participate in elections” means all persons employed under
permanent academic contracts that are either full time or part time;

“non-academic staff eligible to participate in elections” means all persons employed under
permanent non-academic contracts that are either full time or part time;”; and

(b) for the definition of “the students” substitute—
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““the students” means all enrolled students of the University or sabbatical officers of the
Students' Association;”.

(3) For article 3 (the court), substitute—

“The Court

3.—(1) The Court shall be the governing body of the University, and shall administer it for the
objects of providing education, carrying out research, and promoting teaching, research and general
scholarship.

(2) Subject to paragraph (3), the Court shall consist of-
(a) one person to be appointed by the Chancellor who shall act as Assessor to the Chancellor;
(b) the Principal and Vice Chancellor referred to in article 5;
(c) any Vice Principal referred to in article 9, subject to the following:—
(i) no more than three Vice-Principals may serve on the Court; and

(if) where there are more than three Vice-Principals of the University at any time, the
Principal and Vice-Chancellor shall appoint the three Vice-Principals to serve on the Court;

(d) three members of the staff of the University to be appointed or elected as follows—

(i) one who shall be appointed by the Academic Board from the members of the academic
staff of the University who are members of the Academic Board, and who shall be below
the level of Head of Department;

(if) one who shall be elected by and from among the academic staff of the University
eligible to participate in elections; and

(iii) one who shall be elected by and from among the non-academic staff of the University
eligible to participate in elections;

(e) the President of the Students' Association and one other office bearer of the Students'
Association to be selected by that Association in accordance with the scheme referred to in
article 7(4); and

(F) persons appointed by the Court reflecting a variety of different interests and experience,
including those with experience in the provision of education, local government, industrial,
commercial or employment matters or the practice of any profession, being not less than 12
nor more than 15 persons as the Court may from time to time determine.

(3) It shall be competent for the Court (on a two-thirds majority of its whole members) from time
to time to vary the number of persons to be appointed or elected under any of paragraph 2(c) to (f),
provided that—
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(a) no category referred to in paragraph 2(c) to () shall cease to be represented on the Court;
and

(b) those persons appointed under paragraph 2(f) shall remain in overall majority in the Court.

(4) Other than those members of the staff of the University appointed or elected to the Court under
paragraph (2)(b), (c) and (d), no member of staff of the University shall be eligible for appointment
to the Court. Those members of staff appointed or elected under paragraph (2)(b), (c) and (d) shall
continue to receive payments from the University in terms of their contracts of employment.

(5) In carrying out the University’s objects, the Court shall be entitled to carry on any activity of
any type, in particular the functions and powers of the Court as set out in Schedule 1, and those
activities and functions shall be exercised without prejudice to any person on grounds of gender,
race, age, disability, sexual orientation, religion or other belief and in a manner which promotes
academic freedom.

(6) No failure or defect in the appointment or election of any member of the Court and no vacancy
in the office of a member of the Court shall prevent the Court from acting in the execution of its
functions, nor shall any act or proceeding of the Court or of any committee appointed by it be
invalidated or be illegal by reason of or in consequence of any such defect in the appointment or
election of any member of the Court or of any such vacancy in the office of a member of the Court.

(7) No person other than an ex officio member shall be appointed or elected to the Court for a term
of office of more than 4 years.

(8) Subject to paragraph (9), no person other than an ex officio member shall be appointed or
elected to the Court for a term of office that, if aggregated with any previous term of office, whether
served consecutively or non-consecutively, would exceed a period of 9 years.

(9) Where a person other than an ex officio member has, at any time during a period of appointment
or election to the Court, been elected as Chair of the Court (3), the maximum aggregate period for
the purposes of paragraph (8) is 12 years.

(20) For the purposes of paragraphs (7), (8) and (9)-
(a) “ex officio member” is a member referred to in article 3(2)(a), (b) or (c); and

(b) “term of office” shall include any term of office as a member, including any period of
office as Chair of the Court whether served before or after the coming into force of this
Order.”.

(4) In article 7 (the Students' Association) each time it occurs and article 13(4) (savings and
transitional provisions) where it second occurs, for “Council”, substitute “governing body”.

(5) Avrticle 8 (the Graduates' Association) is revoked.

(6) In article 9(1) (staff), for “Assistant Principles” substitute “Assistant Principals”.
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(7) In article 10 (prizes and bequests), for “funds to which Schedule 3 hereto relates, apply the free
income of each fund for the purposes specified in column (3) of the said Schedule against the name
of that fund”, substitute “prize funds within its powers, apply the free income of each fund for the
purposes for which it was established”.

(8) In Schedule 1, Part B (administration)—

(a) in paragraph (6) for “3(2)(g)” substitute “3(2)(f)”; and

(b) in paragraph (10) omit “including limitations by reason of age”.

(9) For Schedule 2 (the Academic Board), substitute—

Article 6(1)

“SCHEDULE 2THE ACADEMIC BOARD

1. The Academic Board shall comprise the following:

(a) ex officio members—

Principal and Vice Chancellor

Vice Principals

University Secretary

Deans of the University

Director of Educational Development
Director of Learning Information Services
Director of Lifelong Learning

Director of Quality Enhancement Services

Director of the Graduate School

(b) Elected members—

One member of academic staff from each School elected by and from that School(4) (excluding
the Head of School)

One Senior Lecturer/Reader from each Faculty elected by and from that Faculty

One member elected by and from among the Professoriate

One member elected by and from among Teaching Fellows/Senior Teaching Fellows
One Associate Dean from each Faculty elected by and from that Faculty

One Head of School from each Faculty elected by and from that Faculty

(c) Student representatives—

The President of the Students' Association, or a sabbatical officer of the Students' Association
nominated by the President
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e One student from each Faculty nominated by the Students' Association

2. The elected members shall be members of the full time or part time academic staff of the
University employed under permanent contracts and the student representatives (other than the
Sabbatical Officer) shall be matriculated students at the University.

3. The elected members shall hold office for such a period, not exceeding 4 years, as may be
determined by the Academic Board, and the student representatives shall hold office for a period not
exceeding 1 year.

4. The elected members shall be eligible for re-election.”.

(10) Schedule 3 (special funds connected with the University) is revoked.

Meriel McCullagh
Deputy Clerk of the Privy Council

(1) 1992 c. 37.

(2) S.I.1993/557.

(3) The Chair is elected by and from among the members of the Court in terms of the Court’s
Standing Orders of 18th June 2001, as amended.

(4) The Schools are the primary teaching groups of the University established under Part C(4) of
Schedule 1 to the 1993 Order.
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EXPLANATORY NOTE
(This note is not part of the Order)

This Order amends the Napier University (Scotland) Order of Council 1993 (S.I. 1993/557) (*“the
1993 Order”) in respect of the provisions regarding the constitution, functions and powers of the
Court of Napier University, as governing body of that University, and the arrangements to be adopted
by the governing body in discharging its functions.

Napier University was formerly known as Napier College of Commerce and Technology and later
as Napier Polytechnic of Edinburgh. It has adopted the name “Napier University” in accordance with
section 49 of the Further and Higher Education (Scotland) Act 1992.

Avrticle 2 amends the 1993 Order. Paragraph (2) provides for new definitions of persons referred to
in the 1993 Order. Paragraph (3) substitutes a new article 3 in the 1993 Order which provides for the
constitution of the Court of the University and makes specific provision for the University to carry
on any activity of any type in carrying out its objects, without unlawful discrimination. Paragraph (4)
changes references in the 1993 Order to the “Council” of the Students' Association to the “governing
body”. Paragraph (5) revokes article 8 (Graduates' Association) of the 1993 Order. Paragraph (6)
corrects an error in the 1993 Order. Paragraph (7) amends article 10 of the 1993 Order to make
provision for the Court in relation to the application of the free income of each of the prize funds
within its powers. Paragraph (8) makes a consequential amendment to paragraph 6 of Schedule 1 to
the 1993 Order as a result of the new article 3 and removes the reference in paragraph 10 of
Schedule 1 to the 1993 Order to limitations on age, in respect of the University Court’s powers to
make provision for the composition of the Academic Board. Paragraph (9) replaces Schedule 2 to
the 1993 Order with a new Schedule 2, which makes provision for a different composition for the
Academic Board. Paragraph (10) revokes Schedule 3 (Special Funds Connected with the University)
to the 1993 Order.
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EXECUTIVE NOTE

THE NAPIER UNIVERSITY (SCOTLAND) ORDER OF COUNCIL 1993
AMENDMENT ORDER OF COUNCIL 2007 (SSI 2007/160)

The above instrument is made in exercise of the powers conferred upon the Privy Council by
sections 45 and 60 of the Further and Higher Education (Scotland) Act 1992. The instrument is
subject to negative resolution procedure.

Policy Objectives
Napier University has a Governance Order - the Napier University (Scotland) Order of Council
1993 (“the 1993 Order™), made by the Privy Council.

The purpose of this instrument is to make a number of changes to the 1993 Order to modernise the
University’s governance framework. This follows a comprehensive review of governance
effectiveness undertaken by the Napier University Court in 2005. The changes are in line with the
Governance code of practice and general principles set out in the Committee of University
Chairmen’s ‘Guide for Members of Higher Education Governing Bodies in the UK’, available on
the internet at the following link:

http://www.hefce.ac.uk/pubs/hefce/2004/04_40/.

The Order amends the 1993 Order in the following ways:

Article 2 (2) () reflects the fact that all permanent employees, whether full time or part time
should be eligible to vote and to stand for election to serve as a member of the Court;

Article 2 (2) (b) provides a new definition of ‘student’ to include those students holding
positions as sabbatical officers of the Students’ Association;

Article 3 (5) provides for the University to carry on any activity of any type in carrying out its
objects without prejudice to any person on grounds of gender, race, age, disability, sexual
orientation, religion or other belief;

Article 3 (2) changes the maximum number of members of the Court from 27 to 25;

Articles 3 (7), (8) and (9) reduces the aggregate time for which a member (who is not an ex
officio member of the Court) may serve on the Court, from 12 to 9 years;

Article 9 removes the age limitation in the 1993 Order on those who are eligible to take office
as a member of the Court;

Article 4 changes reference to the ‘Council’ of the Students’ Association to the ‘governing
body”’ in accordance with the present constitution of the Association;

Article 5 removes reference to the Graduates’ Association since this association is to be
disbanded;

Article 7 makes provision in relation to the application of the free income of each of the prize
funds under the control of the Court;
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e Schedule 2 removes the age limitations on tenure of membership of the Academic Board and
alters the composition of the Academic Board.

Consultation
The Privy Council and Napier University have been consulted during the preparation of the
instrument.

Financial Effects
A Regulatory Impact Assessment has not been prepared as this instrument has no financial effects
on the Scottish Executive, local government or on business.

Scottish Executive

Enterprise, Transport and Lifelong Learning Department
February 2007
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STATUTORY INSTRUMENTS

1993 No. 557 (S. 76)

EDUCATION, SCOTLAND

The Napier University (Scotland) Order of Council 1993

Made 8th March 1993
Laid before Parliament 11th March 1993
Coming into force 1st April 1993

At the Council Chamber, Whitehall

By the Lords of Her Majesty’s Most Honourable Privy Council
Their Lordships, in exercise of the powers conferred upon Them by sections 45 and 60 of the Further
and Higher Education (Scotland) Act 1992(1) and all other powers enabling Them in that behalf, are
pleased to order, and it is hereby ordered, as follows:

Citation and commencement

1. This order may be cited as the Napier University (Scotland) Order of Council 1993 and shall
come into force on 1st April 1993.

Interpretation

2.—(1) In this Order, unless the context otherwise requires, the following expressions have the
meanings respectively assigned to them:

“the Act” means the Further and Higher Education (Scotland) Act 1992;

“the graduates” means all persons who have been registered students of the University, or the former
Napier College, Edinburgh College of Commerce or Napier Polytechnic of Edinburgh and have duly
completed their particular course of study and received their due award,;

“the students” means all persons registered for a course of study of the University;
“the Academic Board” means the Board appointed under article 6(1);

“the University” means Napier University designated under section 44 of the Act being the institution
formerly known as Napier Polytechnic of Edinburgh and now renamed in accordance with section
49 of the Act;

Page | 21


http://www.legislation.gov.uk/uksi/1993/557/made#f00001

“the Court” means the Court of the University, being the governing body constituted as a body
corporate by regulation 3 of the Napier College of Commerce and Technology (No. 2) Regulations
1985(2) and now renamed in accordance with section 49 of the Act; and

“the 1988 Regulations” means the Central Institutions (Scotland) Regulations 1988(3).

(2) In this Order, unless the context otherwise requires, any reference to a numbered article, Part
or Schedule shall be construed as a reference to the article, Part or Schedule, as the case may be,
which bears that number in this Order and any reference to a numbered paragraph in an article of, or
Schedule to, the Order is to be construed as a reference to the paragraph bearing that number in that
article or, as the case may be, that Schedule.

The Court

3.—(1) The Court shall be the governing body of the University, and shall administer it for the
objects of providing education, carrying out research, and promoting teaching, research and general
scholarship.

(2) The Court shall consist of the following persons:
(a) one person to be appointed by the Chancellor who shall act as Assessor to the Chancellor;
(b) the Principal and Vice-Chancellor referred to in article 5;

(c) any Vice-Principal or Vice-Principals referred to in article 9 provided that their numbers
shall not exceed two. In the event of there being more than two Vice-Principals at any time, the
Principal and Vice-Chancellor shall nominate the two Vice-Principals to serve on the Court;

(d) four members of the staff of the University to be appointed as follows:

() two who shall be appointed by the Academic Board from the members of the full-time
academic staff of the University who are members of the Academic Board, at least one of
whom shall be below the level of Head of Department;

(if) one who shall be elected by the full-time academic staff of the University from among
such staff; and

(iii) one who shall be elected by the full-time non-academic staff of the University from
among such staff;

(e) the President of the Students' Association and one other office-bearer of the Association to
be selected by that Association as referred to in article 7;

(f) one person to be appointed by the Graduates' Association referred to in article 8; and

(9) such other persons appointed by the Court reflecting a variety of different interests and
experience, including those with experience in the provision of education, local government,
industrial, commercial or employment matters or the practice of any profession, being not less
than 12 nor more than 16 persons as the Court may from time to time determine.
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(3) It shall be competent for the Court from time to time to vary the numbers of persons to be
appointed under any of paragraphs 2(c) to 2(g), provided that no category there referred to shall cease
to be represented on the Court. In any such variation those persons appointed under paragraph 2(g)
shall remain in overall majority in the Court, and no variation shall be effective unless determined
by a two-thirds majority of the whole members of the Court.

(4) Other than those members of the staff of the University appointed to the Court under articles
(2)(b), (c) and (d), no members of staff of the University shall be eligible for appointment to the
Court.

(5) The functions and powers of the Court shall be as set out in Schedule 1, and shall be exercised
without prejudice to any person on grounds of gender, race, religion or other belief and in a manner
which promotes academic freedom.

(6) No failure or defect in the appointment of any member of the Court and no vacancy in the
office of a member of the Court shall prevent the Court from acting in the execution of its functions,
nor shall any act or proceeding of the Court or of any Committee appointed by it be invalidated or
be illegal by reason of or in consequence of any such vacancy or of any such defect in the appointment
of any member of the Court.

(7) No person other than an ex officio member shall be appointed to the Court for a term of office
of more than 4 years; and no person other than an ex officio member shall be appointed to the Court
where his term of office, if aggregated with any previous terms of office, whether served before or
after the coming into force of this Order, would cause him to serve for more than 12 years on the
Court.

(8) A person who has attained the age of 70 years shall not thereafter be eligible to take office,
whether for a first or subsequent term, as a member of Court; provided that nothing in this article
shall prohibit a person who attains the said age during a term of office from continuing as a member
of Court until the expiry of that term.

Chancellor

4.—(1) There shall be a Chancellor of the University appointed in a manner to be determined by
the Court who shall be the titular head of the University and shall be entitled to confer degrees and
other awards of the University.

(2) The period of office of the Chancellor shall be determined by the Court on appointment, and
may be renewed.

Principal and Vice-Chancellor
5.—(1) There shall be a Principal of the University who shall also be the Vice-Chancellor. The

Principal and Vice-Chancellor shall be the chief Academic and Administrative Officer of the
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University. In the absence of the Chancellor or during a vacancy in that office, the Principal and
Vice-Chancellor may exercise and perform all the functions of the Chancellor including the
conferment of degrees.

(2) The Principal and Vice-Chancellor shall be appointed by the Court in a manner to be
determined by the Court from time to time.

(3) The Court shall secure that its functions (other than those referred to in article 9(1) and those
delegated to the Academic Board by virtue of article 6) relating to the organisation and management
of the University and to the appointment, promotion and discipline of staff therein shall be discharged
by the Principal and Vice-Chancellor and subject thereto may delegate such other of its functions
and powers as are set out in Part A of Schedule 1 as the Court may from time to time determine.

(4) In discharging the functions specified in paragraph (3), the Principal and Vice-Chancellor shall
be subject to the general control and direction of the Court, but otherwise the Principal and Vice-
Chancellor shall have all the powers and duties of the Court in relation to those functions.

The Academic Board

6.—(1) The Court shall appoint and maintain by further appointment an Academic Board of the
University constituted and appointed in accordance with Schedule 2. The Principal and Vice-
Chancellor shall preside over meetings of the Academic Board.

(2) The Academic Board may from time to time with the approval of the Court regulate the
procedures to be adopted by it including the appointment by the Academic Board of such committees
as may be considered appropriate, and any other matters connected with the functions of the
Academic Board, provided that any such procedures shall secure:

(a) the appointment of a Vice-Chairman of the Academic Board; and
(b) a minimum number of meetings of the Academic Board in each year.

(3) The Court may from time to time delegate to the Academic Board or assume in place of the
Academic Board such particular powers and functions as they may determine but subject thereto the
Court shall delegate to the Academic Board their whole functions set out in Part C of Schedule 1
hereto provided however that they may from time to time require that such matters as they may
specify shall only be determined with the approval of the Court.

(4) The Academic Board may make such rules and regulations as may be necessary for the
implementation of their functions or any of the functions delegated to them by the Court.

The Students' Association

7.—(1) There shall be an Association of the students of the University, known as “the Students'
Association”.
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(2) The Students' Association shall have a Council, a President and such other office-bearers as it
may from time to time determine.

(3) The principal functions of the Students' Association shall be to advise, assist and represent the
students, to provide a channel of communication between the students and the authorities of the
University, to provide social and recreational services and facilities for the students and to enable its
members to co-operate with members of other institutions for their mutual benefit.

(4) The Students' Association shall be constituted initially in accordance with the scheme for the
constitution and functions of the Students' Association of Napier Polytechnic of Edinburgh, made
under the Napier College of Commerce and Technology (No.2) Regulations 1985, which scheme
shall continue in force subject to paragraph (5).

(5) Subject to paragraphs (2) and (3), the Association shall have power, with the approval of the
Court, to determine its own constitution and functions, to amend or revoke any provision of the
scheme referred to in paragraph (4), and to make regulations as to the manner of election of the
Council and the office bearers and any other matter relating to the powers, functions, membership
and administration of the Association.

The Graduates' Association

8.—(1) There shall be an Association of the graduates of the University, known as “the Graduates'
Association”, with a Council, President and such other office-bearers as the Association may from
time to time determine.

(2) The principal functions of the Graduates' Association shall be to foster and develop the
relationships between the graduates and the University and among the graduates themselves, and to
promote, assist and support the University in any ways which may from time to time seem appropriate
and useful.

(3) The initial constitution of the Graduates' Association shall be determined by the Court.

(4) The manner of election of the Council and the Office-bearers, and any other matters relating
to the powers, functions, membership and administration of the Association which at any time it may
be thought proper to regulate shall be determined by the Association with the approval of the Court.

Staff

9.—(1) In addition to the appointment of a Principal and Vice-Chancellor as referred to in article
5 hereof, the Court may as the need arises and after consultation with the Principal and Vice-
Chancellor appoint a Secretary, and such Vice-Principals and Assistant Principles as the Court may
consider necessary for the discharge of its functions.

(2) The Court may also appoint such other staff as it may consider necessary for the discharge of
its functions.
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Prizes and Bequests

10. The Court shall, after paying any necessary expenses of management and the burdens and
taxes affecting each of the funds to which Schedule 3 hereto relates, apply the free income of each
fund for the purposes specified in column (3) of the said Schedule against the name of that fund. If
at the end of any financial year there is an unexpended balance of income on any of the said funds,
it shall be in the power of the Court to carry the said balance or part thereof forward to the following
financial year or to add the said balance or part thereof to the capital of the said fund.

Variations and Revocations of Regulations specific to the University

11. In the Napier College of Commerce and Technology (No. 2) Regulations 1985, without
prejudice to the validity of anything done thereunder:

(a)all provisions except the preamble and regulations 1 and 3 are hereby revoked; and

(b)in regulation 3, for “The Governors of Napier Polytechnic of Edinburgh” there shall be
substituted “The Court of Napier University”.

Partial Revocation of the 1988 Regulations
12.—(1) The 1988 Regulations shall cease to have effect in so far as they apply to the University.

(2) In Schedule 2 to those Regulations, paragraph 9 relating to The Napier College of Commerce
and Technology (No. 2) Regulations 1985 is hereby revoked.

Savings and Transitional Provisions

13.—(1) For the avoidance of doubt, nothing in this Order shall be taken to affect the continuance
of the Court as a body corporate in accordance with The Napier College of Commerce and
Technology (No. 2) Regulations 1985.

(2) Any governors in office at the commencement of this Order in accordance with any provision
of the 1988 Regulations shall continue for the remainder of their period of office as if they had
become members of the Court in accordance with the corresponding provision of this Order.

(3) Any members of the Academic Board established under the 1988 Regulations in office at the
commencement of this Order shall continue as members of the Academic Board established under
article 6 for the remainder of their period of office.

(4) Any office-bearers or members of the Council of the Students' Association established under
the Napier College of Commerce and Technology (No. 2) Regulations 1985 in office at the
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commencement of this Order shall continue as office-bearers or members of the Council of the
Students' Association established under article 7 for the remainder of their period of office.

(5) The whole arrangements prevailing at the time of the coming into force of this instrument shall
continue to operate unless or until varied or superseded by the Court.

N. H. Nicholls
Clerk of the Privy Council

(1) 1992 c. 37.
(2) S.1.1985/1163, amended by S.I. 1988/1715.
(3) S.1.1988/1715.
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Article 3(5)
SCHEDULE 1

Without prejudice to the generality of its functions and powers in the overall management of the
University the Court shall have the following functions and powers:

Finance and Property

A.—(1) To make such arrangements as they think fit for the conduct of the financial affairs of the
University, for the deposit of money and for the drawing and signing of cheques.

(2) To hold, buy, accept, acquire, use, occupy, sell, convey, exchange and lease any property
whether heritable or moveable and to grant security over such heritable or moveable property.

(3) To accept and hold in trust any property or asset given, transferred or bequeathed for any
purpose connected with the University and apply the same in accordance with purposes of the trust.

(4) To levy and receive fees for all services provided by the University and to raise, generate and
receive income from any sources for the furtherance of the objects of the University.

(5) To build, construct, provide, maintain, repair, alter, improve, enlarge, replace, and renew all
such property, buildings, assets, furniture, apparatus and equipment as they may from time to time
deem appropriate.

(6) To appoint such professional advisers as they may from time to time think appropriate.

(7) To provide, equip, maintain, administer and conduct any facilities for sports, social and
recreational purposes, libraries, reading rooms, teaching support services, residential
accommodation, and such other facilities of any kind as they may from time to time deem
appropriate.

(8) To receive and expend recurrent and capital funds, to borrow funds and to offer securities, to
lend and apply the funds all in such way as they shall deem appropriate for the objects of the
University, provided always that they shall cause accounts to be made of income and expenditure
and shall appoint auditors to audit the same.

(9) To invest any moneys belonging to the University, including unapplied income, in such stocks,
funds, shares, securities or accounts as they shall from time to time think fit, whether authorised by
the general law for the investment of trust funds or not, and whether inside the United Kingdom or
not, or in the purchase of heritable property, with the like power of varying such investments from
time to time.

(10) To give guarantee for the payment of any sum or sums of money or the performance of any
contract or obligation by any company, body, society or person.

(11) To enter into, vary, carry out or terminate contracts including insurance and contracts of
employment.
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(12) To apply for and to hold letters patent, patent rights, copyrights, Armorial Bearings or other
such rights by themselves or in conjunction with others.

(13) To make provisions for the superannuation of members of staff and the provision of benefits
to them, their spouses, their dependants and others.

(14) In consultation with the Academic Board to determine all University fees.

(15) To initiate and establish commercial companies in their own right or in association with other
persons or institutions as they may deem appropriate, to hold or continue to hold shares and interests
in such companies, and to carry on any trade or business whatsoever calculated to carry out the
objects of or to be for the benefit of or to advance the interest or well-being of the University.

(16) To manage all matters of the finance and property of the University including businesses,
patents and all enterprises whatsoever.

(17) To pay to any of its members such travelling and subsistence allowances as it thinks
appropriate.

(18) To conduct legal proceedings.

Administration

B.—(1) To determine the dates, times and places of its meetings, and the provisions for the calling
and notice of meetings including the convening of special meetings on the requisition of any three
members of the Court, provided that there shall be at least four ordinary meetings in each calendar
year.

(2) To determine the necessary quorum for any meeting, the majorities required for determinations
of the Court, and the methods and procedures for the recording and publication of determinations of
the Court.

(3) To determine the form, custody and use of the common seal of the University.

(4) To determine the arrangements to be made for the execution and custody of all deeds and other
documents and the custody of all property belonging to them.

(5) To make such rules, Standing Orders, ordinances, statutes, or regulations as they think fit in
the implementation of their functions.

(6) To appoint a chairman and vice-chairman of the Court from among those appointed to the
Court under article 3(2)(g) and to prescribe their respective duties and tenures.

(7) To appoint such new members of the Court as may from time to time be required, to determine
the method of appointment to membership of the Court, and to remove members of the Court in such
circumstances as the Court may prescribe.
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(8) To appoint such committees of their own number for such particular purposes as they may
think fit, including consultative and negotiating committees with staff, and to appoint such other
persons not being members of the Court to any such Committee as they may deem appropriate.

(9) To delegate to any such Committee such of their functions as they may currently retain in their
own hands where they consider it expedient to make such delegation and to discharge and discontinue
any committee appointed by them.

(10) After consultation with the Academic Board, to make such variations in the composition of
the Academic Board as set out in Schedule 2 as they shall from time to time think fit and to determine
the method of appointment to membership of that body and the tenure of the members including
limitations by reason of age, and to remove members of the Board in appropriate circumstances,

(11) To review any decisions of the Academic Board or the Principal and Vice-Chancellor referred
to the Court by any person aggrieved by such determination in accordance with such procedures as
the Court may from time to time determine.

(12) To receive and consider recommendations and reports from the Academic Board provided
that the Court shall not amend or vary any determinations made by the Academic Board which
require the approval of the Court without further reference to the Academic Board.

(13) To award such Honorary Degrees and Honorary Fellowships as the Court may determine with
the approval of the Academic Board.

(14) To make and from time to time to vary the procedures to be adopted for the efficient working
of the Court.

Academic

C.—(1) To deal with the overall planning, co-ordination, development and supervision of the
academic work of the University.

(2) To admit to the University all persons for whom a place on a course of study is available and
who are deemed able to benefit from the education provided at the University; to exclude any person
from admission to any course, or part thereof, if the admission of the said person would be likely to
prejudice the University.

(3) To prescribe such conditions as may be considered necessary and appropriate for admission to
the University.

(4) To establish Faculties, Departments, Schools, Institutes or other groups, to prescribe their
organisation, constitution and functions and to vary or abolish any such groups.

(5) To institute professorships and readerships, to confer such titles and to make such rules and
conditions as they deem appropriate for the conferment of such titles.

(6) To confer the titles of emeritus professor, honorary professor, honorary reader, honorary
lecturer.
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(7) To institute, maintain and grant fellowships, scholarships, studentships, and other aids to and
encouragements to research and education.

(8) To undertake, to assist others to undertake and to make provision for research, design,
development, testing, consultancy, laboratory and other services and to charge such fees for these
services as they may deem appropriate.

(9) To award degrees, diplomas, certificates and prizes, and to prescribe such rules and conditions
as they deem appropriate for the receipt of the same.

(10) To arrange for the affiliation of the University with other educational institutions, associations
or bodies whether public or private for any purposes connected with the University.

(11) To publish, print, provide and sell books, stationery and other goods as they deem appropriate.

(12) To frame such codes of discipline and regulations for students as may be necessary for the
maintenance of the good order of the University.

(13) To keep a register of the graduates of the University.

General

D. Generally and without prejudice to any of the foregoing to do anything incidental to the
performance of any of their functions and to the furtherance of the objects of the University.

Page| 31



SCHEDULE 2

THE ACADEMIC BOARD

1. The Academic Board shall comprise the following:

(a) Ex-Officio members:—

Principal and Vice-Chancellor (Chairman)
Vice-Principals

Assistant Principals

Deans of Faculty

Secretary and Academic Registrar

Director of the Computer Unit

Director of the Educational Development Unit

Chief Librarian

(b) Elected members:—

2 Heads of Departments per Faculty
1 Senior Lecturer per Faculty

2 Lecturers per Faculty

(c) Student representatives:—

1 per Faculty nominated annually by the Students' Association

1 Sabbatical Officer of the Students' Association (normally President)

(d) Co-opted members:—

Not more than 2 co-opted members

Article 6(1)

2. The elected members shall be members of the full-time academic staff of the University and
the student representatives (other than the Sabbatical Officer) shall be matriculated students at the
University.

3. The elected members of the full-time academic staff shall hold office for such a period not
exceeding 4 years, as may be determined by the Board, and the student representatives shall hold
office for a period not exceeding 1 year.

4. The elected members shall be eligible for re-election.
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SCHEDULE 3

Article 10

SPECIAL FUNDS CONNECTED WITH THE UNIVERSITY

1)

Serial
No.

1.

(2)

Name of Fund

James Dick Memorial
Prize

Clark Bequest

Heriot-Watt College Prize

Heriot-Watt College
Printing Prize Fund

Frank P Restall, Heriot-
Watt College Prize Fund

Blyth and Blyth Service
Co Fund

J B Scott Memorial Prize
Fund

John Napier Memorial
Prize

David McMillan
Memorial Prize Fund

3)

Purpose

To provide a prize for the best student in Medical
Microbiology.

To provide a travelling bursary for students in the
Department of Print, Media, Publishing and
Communication.

To provide prizes for Napier students.

To provide prizes for students attending printing classes.

To provide prizes for students attending printing classes.

To provide prizes for students in the Civil and
Transportation Engineering Department.

To provide a prize for the best Engineering student at
Napier.

To provide a prize for the most promising student in the
Energy Engineering Degree Course.

To provide a prize for the best student in Music.
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EXPLANATORY NOTE
(This note is not part of the Order)

This Order makes new provision regarding the constitution, functions and powers of the Court of
Napier University, as governing body of that University, and the arrangements to be adopted by it in
discharging its functions. It replaces most of the provisions of the Napier College of Commerce and
Technology (No.2) Regulations 1985, and also the provisions of the Central Institutions (Scotland)
Regulations 1988 so far as relating to Napier University.

Napier University is an institution designated by the Secretary of State as eligible to receive support
from the Scottish Higher Education Funding Council. It was formerly known as Napier College of
Commerce and Technology and later as Napier Polytechnic of Edinburgh. It has adopted the name
“Napier University” under section 49 of the Further and Higher Education (Scotland) Act 1992.

Article 3 provides for the Court to be the governing body of the University and makes provision for
the composition and membership, functions and powers of the Court.

Article 4 provides for the appointment of a Chancellor as titular head of the University. Article 5
provides for the appointment of a Principal and Vice-Chancellor as Chief Academic and
Administrative Officer of the University and for the delegation to him of responsibility for
discharging most of the Court’s functions regarding the organisation and management of the
University and regarding staff. Article 6 provides for appointment of an Academic Board and for the
delegation to it of the Court’s functions regarding academic matters.

Article 7 provides for the establishment and functions of a Students' Association and Article 8 for
the establishment and functions of a Graduates' Association. Article 9 makes further provision about
appointments of staff. Article 10 enables the Court to administer certain funds for provision of prizes
and bursaries.

Articles 11 and 12 make consequential revocations and amendments of existing instruments affecting
the University and Article 13 makes saving and transitional provisions.
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Statement of Primary Responsibilities

Introduction

1. The Scottish Code of Good Higher Education Governance states that *““the governing
body shall adopt a Statement of Primary Responsibilities” (SPR) and proposes that this
should be one of the key documents in relation to which the effectiveness of the
Court should be measured. The SPR is subsidiary to the Napier University (Scotland)
Order of Council 1993, which is the Statutory Instrument that determines the
functions and powers of the Court, and is complementary to the statement of
reserved areas of business that is referred to in item 6 of the SPR and included in the
Court Handbook. In the event of any uncertainty in the interpretation of these
documents, the Order of Council will have precedence over the SPR, which will in
turn have precedence over the schedule of reserved areas of business.

2. It is expected that the responsibilities itemised in the SPR shall be discharged as
outlined below. The locus of primary responsibility denotes a responsibility either for
advising Court or, where such powers have formally been delegated, for taking action
on behalf of the Court.

Locus of Primary

Primary Responsibilities of the University Court s e
Responsibility

Aims and targets of the University

1. To approve the mission and strategic vision of the Court as a whole
institution, long-term academic and business plans and key
performance indicators, and to ensure that these meet the
interests of stakeholders.

2. To promote the good name and values of the institution. Court as a whole

Approval of delegated authority

3. To delegate authority to the Principal and Vice- Finance, Property &
Chancellor, as chief executive, for the management of the Infrastructure
institution in accordance with the constitution, and to Committee

establish and keep under regular review the policies,

procedures and limits within which such management
functions are undertaken by approving a schedule of

delegated authority.

4. To delegate the powers set out in Part C of Schedule 1 of | Academic Board
the 1993 Order relating to the academic work of the
University (including ensuring the quality of institutional
educational provision) to the Academic Board, as required by
the Order.

The business of the Court

5. To conduct its business in accordance with best practice The Chair of Court and
in higher education corporate governance and with the Secretary

principles of public life drawn up by the Committee on
Standards in Public Life.
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Primary Responsibilities of the University Court

Locus of Primary
Responsibility

6. To ensure that the institution’s constitution is followed,
that appropriate advice is available to enable this to
happen, and that the areas of business that the Court
reserves to itself for decision are clearly specified and
periodically reviewed.

The Secretary advises
Court*

Oversight of systems and processes

7. To ensure that systems of control and accountability,
including financial and operational controls and risk
assessment and procedures for handling internal grievances,
“whistleblowing” complaints and for managing conflicts of
interest are established and monitored.

Control and
Accountability: Audit &
Risk Committee

Resolution Policy: The
Principal

“Whistleblowing”
complaints: Secretary
informs Principal and
Chair of Court in line
with Public Interest
Disclosure Policy

Conflicts of interest:
Governance &
Nominations
Committee

8. To ensure that processes are in place to monitor and
evaluate the performance and effectiveness of the
institution against agreed plans and approved key
performance indicators, which should be, where possible
and appropriate, benchmarked against other comparable
institutions.

The Principal

9. To ensure adherence to the funding requirements
specified by the Scottish Funding Council in its Financial
Memorandum and other funding documents.

The Principal (as
designated accounting
officer under the terms
of the SFC Financial
Memorandum)

10. To establish processes to monitor and evaluate the
performance and effectiveness of the governing body itself.

Governance &
Nominations
Committee

11. To be the institution’s legal authority and, as such, to
ensure that systems are in place for meeting all the
institution’s legal obligations, including those arising from
contracts and other legal commitments made in the
institution’s name.

The Secretary Advises
Court
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Primary Responsibilities of the University Court

Locus of Primary
Responsibility

Appointments and employment

12. To appoint and if necessary dismiss the Principal and
Vice-Chancellor, and to put in place suitable arrangements
for monitoring their performance which shall include
consultation with all members of the Court.

Governance &
Nominations
Committee,
Remuneration
Committee*, Court as a
whole.

13. To appoint and if necessary dismiss a Secretary to the
governing body and to ensure that, if the person appointed
has managerial responsibilities in the institution, there is an
appropriate separation in the lines of accountability.

Governance &
Nominations
Committee*, Court as a
whole.

14. After consultation with the Principal and Vice-
Chancellor, to appoint and if necessary dismiss such Vice-
Principals and Assistant Principals as the Court may consider
necessary for the discharge of its functions.

Governance &
Nominations
Committee*, the
Principal.

15. To be the employing authority for all staff in the
institution and to be responsible for establishing a human
resources strategy.

Court as a whole

Finances and assets

16. To be the principal financial and business authority of
the institution, to ensure that proper books of account are
kept, to approve the annual plan, budget and financial
statements, and to have overall responsibility for the
university’s assets, property and estate.

Finance, Property &
Infrastructure
Committee*#

Audit & Risk
Committee

17. To act as trustee or be represented on boards of trustees
for any property, legacy, endowment, bequest or gift in
support of the work and welfare of the institution.

The Chair advises
Court

Welfare of students

18. To ensure that provision is made for the general welfare of
students, in consultation with the Academic Board.

Academic Board

* subject to the schedule of reserved business
# The Principal is the University’s Accounting Officer

Approved by University Court 16 December 2013
Updated with consequential amendments following Court approval of revised
committee terms of reference on 8 December 2025.
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Schedule of HR Policies That Require Court Approval

Criteria
Dolicies Significantly - .Serious consequences for: -
affect staff Institutional Employee Business
cost base reputation relations Continuity

Bullying & Harassment X X

Equality and Diversity X

Public Interest Disclosure X

Retirement X X X X
Redundancy X X X X
Voluntary Severance X X X X
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Schedule of Delegated Financial Authority

The Court approved the undernoted Schedule at its meeting held on 8 December 2025.

1. Preamble

1. The University Court is the body responsible for ensuring the proper conduct of the
University’s affairs. By virtue of the Principal’s authority and responsibilities as the
Chief Accounting Officer of the University, the Court recognises the need to empower
the Principal to discharge their duty to ensure the orderly conduct of the business of
the University in a timely and efficient manner. Subject to certain conditions and
reservations set out below, the Court delegates full authority to the Principal to act
on its behalf in all matters affecting the well-being of the University. All further
delegation to members of staff derives from the Principal.

2. General principles and arrangements

1. This Schedule lists those people or bodies who are authorised to commit the
University to a contractual or quasi-contractual relationship (i.e. normally with an
external body or person, such as the award of capital contracts or the offer of a place
to an individual student).

2. Subject to any restrictions imposed by the Court, those to whom authority is
delegated can delegate it further if they so wish and are responsible for approving
formal schemes of sub-delegation as appropriate. Such delegation does not diminish
the personal responsibility to the Court of the office holder to whom that body has
made the initial delegation.

3. All authorities are subject to policies approved by or on behalf of the Court and
where relevant to budget availability, and must be exercised in accordance with
relevant current procedures and applicable statutory requirements.

4. The Schedule covers the authority to make a commitment with resource implications
whereas operational transactions, which give effect to such decisions are covered by
operating procedures.

5. In respect of new business contracts, full delegation is granted on the basis that

Court expects that in all cases:

a) the business case will be properly assessed before any contractual commitment is
entered into, including a full assessment of the project risks, both reputational
and financial.

b) the full costs of the project will be identified, including any matched funding
costs, any additional overhead cost, including estates costs.

c) where a new business proposal would commit the university to additional costs, the
contract will not be signed until a decision has been made about where these
additional costs are to be funded from.

d) all contracts will normally be expected to make an appropriate contribution to
central university overheads in accordance with University policy and the University
finance strategy, although the Principal has authority to choose to cross subsidise
projects within the overall budgetary limits agreed annually by the Court.

e) a legal opinion must be sought on all non-standard contracts.
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3. Reserved areas of business

1. There are areas of business that the Court reserves to itself for decision, whether
directly or through powers delegated to its Committees as set out from time to time
in the remits for those Committees or through powers delegated to specific officers
as determined by the Court from time to time. These at present are:

2.

a)
b)
c)
d)

e)

f)
9)
h)
i)
),
k)

1)

The appointment and terms of reference of Court Committees.

The appointment or removal of members of Court.

The appointment of Court representatives on other bodies.

The appointment of senior officers, namely the Principal and Vice Chancellor, and,
after consultation with the Principal and Vice Chancellor, the Secretary and such
Vice-Principals and Assistant Principals as the Court may consider necessary for the
discharge of its functions.

The remuneration of the Principal, University Secretary, Vice-Principals and
Assistant Principals.

Severance terms for the Principal.

The appointment of the External Auditor.

The University’s Strategic Plan and Budget.

The Strategic Risk Register.

The promulgation of the Standing Orders.

Acquisition and disposal of property, and commitments to other major projects,
where the value of the transaction, or of a group of linked transactions of which it
is part, exceeds £1m.

Statement of Accounts, accounting policies, and the Annual Report.

m) Indemnities for members of Court.

n)

This schedule of reserved matters.

The Court will be informed about major litigation.

4. Delegation to the Principal

1.

Subject to the reserved areas (set out in paragraph 3), the Court delegates full
authority to the Principal to act on its behalf in all matters affecting the well-being
and effective working of the University, subject to the following principles:

a) The Principal will act within the terms of the prescribed conditions of their

appointment.

b) The Principal’s actions will be:

I. consistent with the University’s budgets approved by the Court
ii. consistent with the University’s strategic plans and objectives
iii. in conformity with relevant legislation and externally prescribed conditions,
including the Principal’s responsibilities as the designated accounting officer
under the Scottish Funding Council Financial Memorandum.

c) The Principal’s actions will be consistent with the 9 principles of public life in

Scotland, which incorporate the seven ‘Nolan Principles’.

d) The Principal will at all times act in accordance with the best interests of the

University, its staff and students, and will be mindful of the importance of
preserving and enhancing the University’s reputation.

e) The Principal will report to the Court all significant decisions thus taken, and will

f)

be accountable to the Court for such decisions.

In cases of doubt, for example in regard to novel or potentially contentious
matters, the Principal will consult with the Chair of the Court, whom failing an
external member of the Court nominated for the purpose by the Chair of Court.
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g) In her or his absence, the Principal may delegate authority to an appropriate
senior officer, acting on their behalf.

. Budget authority framework

. Each year the Court will approve the annual budget including a schedule of planned
capital expenditure and receipts. Individual projects with a value of greater than £1m
will be separately identified and require specific approval of the Finance, Property
and Infrastructure Committee. Individual capital items over £10,000 will be
identified in the annual school or department plan.

. All proposed transactions involving heritable property with a cost or a net present
value greater than £1m (including acquiring, altering, extending, selling, conveying,
exchange/granting security over or leasing) should be considered and approved by
the Finance, Property and Infrastructure Committee, which will have final delegated
authority to approve all such transactions on behalf of Court.

. In approving the annual budget the Court or its delegated Committee will grant full
delegated authority to the Principal. Where the proposed commitments have not yet
been subject to a full investment appraisal including consideration of a costed
business case, the Court may be asked for authority in principle (subject to
appropriate business plans being prepared and approved by the Principal during the
year).

. Within the approved budget, the Principal has delegated authority to vire between
budget headings and between capital and revenue.

. The Court may, via Finance, Property and Infrastructure Committee, additionally
delegate to the Principal authority to contractually commit the University beyond the
agreed budget in a given year. The extent of this further discretionary delegation will
vary and shall be informed by the advice of the Director of Finance depending on the
prevailing financial position of the University at the time. Under such circumstances,
normal University tendering procedures would be followed, no commitment being
made without investment appraisal having been undertaken and the Director of
Finance’s advice having been sought and where the transaction is one which would
otherwise under this schedule have required Court approval, this will still be
required.

. Contractual or legal requirements

1. All deeds and other documents relating to heritable property transactions in the
name of the Court shall be valid only if they are subscribed by one member of the
Court and the Secretary and sealed with the Common Seal of the University, or by one
member of the Court and the Secretary and a witness. The Secretary will require to
be satisfied that the commitment has been agreed by a person or body authorised to
do so in the Schedule of Delegation and shall be responsible for the safe custody of
all deeds and other documents relating to heritable property transactions.

. If there is a legal requirement, or if it is specifically required by the other party to
the contract, for documents other than those which relate to heritable property
transactions to be formally executed in the name of the Court, these shall be valid
only if they are subscribed by one member of the Court and the Secretary and a
witness. The Secretary will require to be satisfied that the commitment has been
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agreed by a person or body authorised to do so in the Schedule of Delegation, and
that arrangements are in place for the safe custody of all such documents.

3. Where there is no requirement for a contract or agreement to be formally executed
in the name of the Court, it may be signed by the person to whom authority to make
the commitment has been delegated in the Schedule of Delegation, and may be
delegated further where this is permitted by the Schedule of Delegation. The person
to whom authority to make the commitment has been delegated in the Schedule of
Delegation shall be responsible for ensuring that arrangements are in place for their
safe custody of all such contracts and agreements.

7. Specific delegated financial authority

1. Heritable property

a) Transactions up to £1m Principal with agreement of the
Director of Finance following
consultation with the Director of
Property and Facilities and subject
to an appropriate business case

b) Transactions or a group of linked transactions | Finance, Property and
over £1m Infrastructure Committee

2. Other expenditure

a) Less than £100,000 Level 3 budget holders*
b) Less than £250,000 Level 2 budget holders*
c) Less than £1m Principal with agreement of the

Director of Finance and subject to
an appropriate business case

d) £1m or more Finance, Property and
Infrastructure Committee

3. Financial Transactions, Borrowing, Lending and Investment

a) Treasury Management, within agreed Principal, who will delegate full
borrowing consent limits authority to the Director of
Finance

b) Secured or Unsecured Loans to Third Parties | Finance, Property and
Infrastructure Committee

c) Investments and dis-investments in Finance, Property and
Subsidiaries, Non-Subsidiaries, Joint Infrastructure Committee, on the
Ventures and Spin-Out Companies recommendation of the Principal

Any borrowings above existing SFC approved levels must be approved by SFC in
advance. All requests to increase SFC borrowing levels must be approved in advance
by Finance, Property and Infrastructure Committee on behalf of Court.
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4. New Business Contracts

a) All new business contracts (including
commercial research, consultancy contracts,
grants, collaborative agreements,
agreements to provide training to other time
agencies, and other funding bids and
covering renewal, extensions of existing
arrangements where a new legal obligation
is being entered into)

Principal, on the advice of the
Level 2 budget holder, who may
delegate as seen fit, from time to

5. Endowments (excluding funds donated to Development Trust)

a) Release to Fund Managers for investment Director of Finance

b) Release of income to beneficiary as a budget | Director of Finance
for specified purposes

Budget Holders

Level 1 The Principal, to whom all direct reports are accountable
Level 2 Director of Finance
Level 3 Other senior executive roles considered by Remuneration Committee

(ULT).

Delegation below this level is detailed in the Schedule of Sub-Delegation.

*Subject to provisions within the Schedule of Sub-Delegation*Subject to provisions
within the Schedule of Sub-Delegation
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Standing Orders

1. Commencement

1.1 In exercise of the powers contained in The Napier University (Scotland) Order of
Council 1993, and subject to the provisions of these Regulations and subsequent
amendments thereto, the Court of Edinburgh Napier University hereby makes the
following Standing Orders for the regulation of the business and proceedings of the
Court, its Committees and Sub-Committees, which Standing Orders shall operate
from 18 June 2018 and shall supersede all previous Standing Orders.

2. Interpretation

2.1. In these Standing Orders the following words and expressions shall have the
meanings hereinafter respectively assigned to them, viz:

2.1.1

2.1.2

2.1.3

2.1.4

2.1.5

2.1.6

2.1.7
2.1.8

2.1.9

“Committee” means any Committee, including Sub-Committees, which may
be appointed by the Court from time to time;

“Court” means the Court of the University, being the governing body
constituted as a body corporate in terms of The Napier University (Scotland)
Order of Council 1993;

“The 1993 Order” means The Napier University (Scotland) Order of
Council 1993;

“The 2016 Act” means the Higher Education Governance (Scotland) Act
2016;

“The 2018 Order” means the Edinburgh Napier University Amendment Order
of Council 2018;

“The Students’ Association” means the Association of the students of the
University established in terms of the 1993 Order;

“Secretary” means the Secretary to the Court;

“University” means Edinburgh Napier University; designated under section
44 of the Further & Higher Education (Scotland) Act 1992 and whose title
was amended by The Edinburgh Napier University Order of Council 2008;

“Lay Member” means the members appointed under section 4(a)(j) of the
2018 Order. Lay members may not be an employee or student of the
University;

2.1.10 *“Chair” means the position of senior lay member as defined in the 2016

Act and contained in the 2018 Order, referred to as “Chair of Court”.
Members responsible for chairing Court’s sub-committees will be known as
Convenors.

2.2. In these Standing Orders: the singular number includes the plural and vice versa;
the masculine gender includes the feminine and vice versa.

3. The Court

3.1 Members: The categories of membership of Court are outlined in the 2018 Order.

3.2 The tenure of office for non ex-officio Court members is deemed to start from the
date of the first Court meeting following their election or appointment and is
deemed to terminate on the 31 July in the member’s final year of office.
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3.3 The initial term of election or appointment of non ex-officio Court members shall be
four years. Such members will be eligible for re-election or re-appointment, for a
further, final period of up to four years. Lay members of Court may by exception be
re-appointed for one further year in order to retain a particular skill or expertise
and such re-appointments must be notified to the Scottish Funding Council (SFC).
Lay members shall not however serve more than nine years on Court in total,
whether served consecutively or non-consecutively, other than in the circumstances
provided for in 3.5 below.

3.4 Chair: The senior lay member elected in accordance with the 2016 Act will be
appointed Chair of Court. The person appointed to the position may not be a
student of, or one of the staff of, the institution during the period of the person’s
appointment. The initial period of appointment shall be for four years At the expiry
of that period the Chair shall be eligible for re-appointment by the Court, for a
further period of up to four years.

3.5 If an existing ‘lay member’ is appointed as Chair the maximum aggregate term of
office on Court, whether served consecutively or non-consecutively, shall be twelve
years.

3.6 Vice-Chair: The Court shall appoint a Vice-Chair from the ‘lay members’ who shall
hold office for four years. At the expiry of that period a Vice-Chair shall be eligible
for re-appointment, for a further period of up to four years. No lay member shall
serve for more than eight years as Vice-Chair.

3.7 The Vice-Chair will act as an intermediary for other Court members who might wish
to raise concerns about the conduct of the Court or the Chair and will gather
feedback on the performance of the Chair from Court members and facilitate
appraisal of the Chair’s performance at least annually.

3.8 In the event of a vacancy in the position of Chair, the Vice-Chair will exercise the
functions of the Chair. In such cases, the intermediary function as set out in 3.7
shall be performed by another “lay member” appointed by the Court.

3.9 Secretary: The Court will appoint a Secretary who must ensure compliance with all
procedures and must ensure that the governing body is appropriately supported such
that it is able to discharge its duties. All members must have access to the advice
and services of the Secretary to the governing body, and the appointment and
removal of the Secretary shall be a decision of the governing body. The Secretary
of the University will be the Secretary of the Court.

4. Chair of Court

4.1. Chair
At all meetings of the Court, the Chair shall, if present, preside and in the event of
the absence of the Chair from any meeting, the Vice-Chair, whom failing, another
member of the Court, chosen by the members, shall preside.

4.2. Powers, Duties and Decisions of the Chair
4.2.1 The Chair shall be responsible for the leadership and effectiveness of the
Court and for ensuring that there is an appropriate balance of authority
between the Court and the Principal.
4.2.2 Deference shall at all times be paid to the authority of the Chair and the
ruling of the Chair on all matters within their jurisdiction as Chair shall be
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4.2.3

4.2.4

4.2.5

4.2.6

final and shall not be open to question or discussion. When the Chair
commences to speak they shall be heard without interruption and the
member of Court, if any, who is addressing the meeting, shall cease
speaking forthwith. No member shall speak until the Chair has ceased
speaking.

It shall be the duty of the Chair to preserve order and secure that
members obtain a fair hearing. The Chair shall decide all matters of
order, competency and relevancy arising at meetings and upon the
interpretation of these Standing Orders. The Chair shall also decide
between two or more members wishing to speak. The Chair must ensure
that due and sufficient opportunity is given to members who wish to
express their views on the subject under discussion. The Chair shall be
entitled, in the event of disorder arising at any meeting or for any other
good or sufficient reason (of which the Chair shall be the sole judge), to
adjourn the meeting to such other time or day and hour as the Chair may
then or afterwards fix and quitting the Chair in such circumstances shall,
without further procedure, have the effect of a formal adjournment of
the meeting. When an adjourned meeting is resumed proceedings shall be
commenced at the point at which they were broken off at the
adjournment.

The Chair may make a statement at the beginning of the meeting on any
matter affecting the Court’s interest.

The Chair may take chair’s action between meetings on any matter where
in their judgement delaying a decision would disadvantage the

institution. The Chair is answerable to the Court for any action which
they take on its behalf. Where chair’s action is taken, a written report
shall be made available at or before the next meeting of the Court.

The Court will pay such remuneration and allowances to the Chair as the
Court considers to be reasonable commensurate with the nature and
amount of work undertaken by the person in this capacity. This sum to be
paid will be determined by Court’s Remuneration Committee (without the
Chair being present).

5. Nominations to Court

5.1 Nomination by Students’ Association
5.1.1 The two persons appointed by being nominated by the Students’

Association of the University from among the students of the University
shall be nominated by the Edinburgh Napier Students’ Association Board of
Trustees from among the full time Sabbatical Officers, of which one such
nominee should normally be the President.

5.1.2 Initial appointment will be for a period of 1 year and members may be re-

appointed for a second and final lyear term.

5.1.3 A member nominated by the Students’ Association who ceases to be either

a student of the University or a sabbatical officer will simultaneously cease
to be a member of the Court.

5.2  Nomination by Trade Unions

Trade Unions nominating members in accordance with paragraphs d) & e) of
section 10(1) of the 2016 Act must be recognised by the University in relation to
the category of staff as described in section 178(3) of the Trade Union and
Labour Relations (Consolidation Act) 1992 or otherwise appear to the University

5.2.1
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to be representative of the category of staff, having regard to all the relevant
factors.

5.2.2 The person appointed must be a member of University staff employed on
academic or non-academic contracts and be a member of the nominating trade
union. The appointed person must continue to be in membership of the
nominating trade union for the duration of their appointment.

5.2.3 Initial appointment will be for a period of 4 years and members may be re-
appointed for a second and final 4 year term.

5.2.4 The nominating trade union must make the appointment by means of an open, fair
and transparent process having advertised the position to their members and
sought expressions of interest. Those appointed should be selected on the basis
of their ability to fulfil the responsibilities of a governing body member as set
out in section 3 of the Scottish Code of Good HE Governance (2017).

5.2.5 In the event of there being more than one Trade Union eligible to nominate under
a particular category of staff, the Trade Unions concerned must, having
identified candidates as required under 5.2.4, determine by agreement between
themselves which candidate will be appointed.

5.2.6 A member of the Court nominated by a trade union who ceases to either be a
member of the trade union or to be a member of staff will simultaneously cease
to be a member of Court.

5.3 Equality and Diversity of Court Membership

The Students’ Association and nominating trade unions should, when making their
appointments, having been made aware of any significant imbalances, consider
how they can contribute to increasing the diversity of Court where appropriate.

6. Meetings

6.1. Dates and Times of Meetings
The Court shall hold ordinary meetings at such dates, times and places as it may
determine except as hereinafter provided, and in any event shall hold at least four
ordinary meetings in each calendar year.

6.2. Notice of Meetings
6.2.1 Notice of all meetings of the Court shall be given by the Secretary and the
notice shall specify the date, time and place of the meeting, together with
the business proposed to be transacted at the meeting and the order in
which such business is to be brought before the meeting.

6.2.2 At least seven days notice of all meetings of the Court shall be given. In
exceptional circumstances the Chair may convene a meeting in less than
seven days notice, but no resolution or motion carried at such a meeting
shall be valid unless at least one-third of the current membership of the
Court has voted in favour of it, or unless it is confirmed at any subsequent
meeting of the Court, on the usual notice being given.

6.3. Alteration of Date of Meeting
The Chair may in special circumstances (of which the Chair shall be sole judge) alter
the date and time of any ordinary meeting of the Court.

6.4. Validity
No failure or defect in the appointment of any member and no vacancy in the office
of any member shall prevent the Court from acting in the execution of its functions,
nor shall any act or proceeding of the Court or any of its committees be invalidated
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or be illegal by reason of or in consequence of any such vacancy or of any such
defect in the appointment of any one or more members.

6.5. Special Meetings

The Chair may, for any reason which seems sufficient, require that a special
meeting limited to one substantive agenda item be convened by giving notice in
writing to the Secretary of the Court specifying the business to be transacted. Such
a meeting must be held within 21 days of the date of receipt of the requisition. If at
least one third of all Court members petition the Chair for such a special meeting to
be convened, the Chair will be obliged to convene such a meeting in accordance
with the procedure specified above.

6.6. Quorum

At all meetings of the Court one third of the membership of the Court shall be a
quorum subject to the proviso that at least one third of the lay members must be
present in order for the meeting to be quorate. If at any time appointed for a
meeting, or if before the business of any meeting has been completed, the number
of members present is less than the said one-third, the Chair shall adjourn the
meeting to such day or time as may be determined and the meeting may be
reconvened on less than seven days notice.

6.7. Agenda

6.7.1. Agendas will be prepared for all meetings and will specify the business to be
transacted, and the order in which the business is to be brought before the
meeting. No item can be discussed at a meeting unless it appears on the
Agenda, and Agendas will not contain items with general headings such as
“other business”.

6.7.2 The Agenda for all meetings will be prepared by the Secretary and approved
by the designated Chair of the meeting, prior to issue. Members wishing to
have items considered for inclusion within the Agenda for a scheduled
meeting must have notified the Secretary and supplied the appropriate
paper(s) normally at least 14 days before the date of the meeting.

6.8. Order of Business

6.9.

The business of the Court shall proceed in accordance with the Agenda, except
that any item of business in the Agenda may be taken out of its order if a motion
to that effect is passed at the commencement of business.

Closure of Debate

At any meeting of the Court the Chair or any member who has not spoken on the
guestion being discussed may move “that the question be now put”. Such a motion
shall be moved and seconded without discussion and shall forthwith be put to the
meeting and the vote taken. If the motion for closure of debate is carried, the
mover of the original motion shall have the right of reply, and thereafter the
matters under discussion shall be voted on in the ordinary way. If the motion for
closure is not carried, the debate shall be resumed. A motion for closure shall not
be made during the course of a speech

6.10. Alteration or Rescission of Previous Decision

No decision of the Court shall be altered or rescinded within twelve months of its
adoption except where the Chair is satisfied that a material change of
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circumstances has occurred and that notice has been given in the Agenda that such
a decision may be altered or rescinded.

6.11. Points of Order

6.11.1 Any member may, at any meeting, speak upon a point of order if they do
SO as soon as it arises.

6.11.2 The member who is then addressing the meeting shall cease speaking and
the member who raises the point of order shall then speak to the point of
order raised. No other member shall be entitled to speak to the point of
order raised except by permission of the Chair. The Chair of the meeting
shall decide the question immediately. Thereafter the member who was
addressing the meeting at the time when the point of order was raised shall
be entitled (if the ruling so permits) to continue speaking.

6.12. Motions and Amendments
6.12.1 The import of all motions and amendments shall be stated immediately on
being proposed to the meeting by the mover before being spoken to and
such motions and amendments shall, if considered necessary by the Chair,
be reduced to writing, signed by the mover and delivered to the Secretary
immediately on being moved.

6.12.2 Every amendment must be relevant to the motion on which it is moved.

6.12.3 A motion or amendment may be withdrawn by the mover with the consent
of the seconder and the Court.

6.12.4 A motion for the approval of a report or a Minute of a Committee shall be
considered as an original motion and any motion involving alteration or
rejection of such a report or Minute or any part of such report or Minute
shall be dealt with as an amendment.

6.12.5 The Convenor of a Committee shall, if present, have the right to move the
approval of the Report or Minute of that Committee.

6.12.6 Motions or amendments which are not seconded shall not be discussed or
recorded in the minutes.

6.13. Method of Voting
6.13.1 (a) Subject to the provisions of this Standing Order the vote on any
matter shall be taken in a meeting of the Court by a show of hands.

(b) Where a vote has been taken and the accuracy of the count is
immediately challenged, it shall be in the discretion of the Chair to direct
a recount.

(c) Unless otherwise provided within these Standing Orders, all questions
coming or arising before the Court shall be decided by a majority of the
members of the Court present and voting thereon.

(d) In the case of an equality of votes, the Chair shall have a second or
casting vote in addition to a deliberative vote.

6.13.2 Taking a Vote
After the Secretary has announced the question on which the vote is to be
taken and has commenced to take the vote, no member shall be permitted
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to offer an opinion, or ask a question, or otherwise interrupt the
proceedings until the result of the vote has been intimated.

6.13.3 How Motions are to be Put
(a) When a motion and two or more amendments are before the meeting,
the Chair shall have the power to determine in what order and manner
the motion and amendments are to be put to the meeting.

(b) The Secretary shall be responsible for ensuring that all decisions of the
Court are properly recorded in Minutes of the meetings.

7. Reception of Deputations

7.1.

7.2.

7.3.

7.4.

7.5.

Every application for the reception of a deputation shall be in writing, duly signed,
addressed and delivered to the Secretary at least three working days prior to the
date of the meeting at which the subject may be considered. Notwithstanding this,
the Chair may use their discretion to decide that a deputation should be received
on less than three day’s notice. The application shall state the subject on which
the deputation desires to be heard, and the action (if any) which the deputation
proposes should be taken.

A deputation may only be heard if the subject matter on which the delegation
wishes to be heard is on the agenda of the meeting for decision; and has not
previously been considered within the previous 12 months; or in the view of the
Chair, if the matter has previously been considered within the last 12 months, the
group or individual(s) concerned have not had adequate opportunity to submit
their views at the appropriate time.

If it is decided that a delegation is eligible to be heard, the Chair shall ensure that
the decision as to whether or not the delegation be received is taken as the first
item on the agenda of the meeting.

If it is agreed that the deputation be received, not more than two members of
such deputation shall be permitted to address the meeting, and the total time
allotted to such members at any one time shall not exceed fifteen minutes.

Any member may put any relevant question to the deputation but no member shall
express an opinion upon, nor shall the Court discuss, the subject on which the
deputation has been heard, until the deputation has withdrawn.

8. Conflict of Interest

8.1

8.2

In accordance with the Nine Principles of Public Life in Scotland, which
incorporate, the seven Nolan principles, Court members, as holders of public
office, have a duty to declare any private interests relating to their public duties
and to take steps to resolve any conflicts arising in a way that protects the public
interest.

A member of Court who has a financial, family or other interest in any matter
under discussion at any meeting of Court or its committees at which they are
present must, as soon as practicable, disclose the fact of this interest to the
meeting. The same requirement applies to the Secretary and any executive
officers present. Where it is identified that a member of Court has a conflict of
interest with respect to a given matter, the Chair may, on advice of the Secretary,
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8.3

8.4

request that the member withdraw from participation in relevant business.
Depending on the nature of the business this may allow for participation in
discussions without taking part in decision-making or may require complete non-
participation and/or withdrawal from that part of the meeting.

A member of Court is not considered to have a financial interest in matters under
discussion merely because they are a member of staff or a student of the
University. Nor does the restriction of involvement in matters of direct personal or
financial interest prevent members of the governing body from remaining at a
meeting which is considering, and voting on, proposals to insure the governing
body against liabilities which it might incur.

Court members must follow the requirements of the University’s Financial
Regulations including the provisions regarding gifts and hospitality.

9. Suspension of Members During Meetings

9.1.

9.2.

9.3.

If any member disregards the authority of the Chair of the meeting, or obstructs
the meeting or, in the opinion of the Chair of the meeting, conducts themself
offensively at the meeting, it shall be within the power of the Chair of the meeting
to move that such member be suspended for the remainder of the meeting in which
case a motion to that effect shall be made and seconded without discussion and
forthwith put to the meeting.

In the event of such motion being declared carried, the member so suspended shall
forthwith leave the meeting and shall not, without the consent of the Chair, again
enter the meeting; if the member so suspended refuses to leave the meeting when
so required by the Chair, or attempts to re-enter the meeting without the consent
of the Chair they may immediately, by order of the Chair, be removed from the
meeting by an officer of the University or by any other person authorised by the
Chair to remove that person.

In the event of such motion not being carried, the Chair of the meeting may, in
their sole discretion, proceed as if a state of disorder had arisen at the meeting.

10. Suspension or Removal of Members

10.1 As provided in the 2016 Act and as all members of Court are also charity trustees

the Court shall have power to remove or suspend any member in the event of any
such member being unable to perform their duties by reason of absence, illness,
infirmity, criminal conviction for dishonesty, or such other behaviour as may be
deemed to be inimical to the role of a governing body member as set out in the
Scottish Code of Good HE Governance or to the role of charity trustee. The
removal or suspension will be effected by resolution on specified grounds, passed by
a two thirds majority of the members present at the meeting.

10.2 Any member suspended or removed by such a resolution may seek a review of the

decision, to be undertaken by an independent party appointed by the Chair.

11. Resignation of Members

11.1 Any member, apart from an ex-officio member, may resign their membership by

notifying the Chair and Secretary in writing.
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12. Co-option of Sub-Committee Members

12.1 All Court committees shall have the power to propose to the Governance &
Nominations Committee the co-option of up to two committee members, where
the convenor considers this to be necessary and desirable, provided that a strong
case can be made to justify the proposal, and that no individual is permitted to
serve as a co-opted member of any committee for more than five years in total.
Any such proposals will be subject to the approval of the Governance &
Nominations Committee, and must be re-approved annually. Co-opted members
will have the same membership rights as other members of the committee.

13. Executive Officers Attending Meetings

13.1 Executive Officers may, as permitted by the Chair, attend Court meetings to
provide information and advice if called upon, provided that the number of
executive officers present should not normally exceed the number lay members
present at any given meeting.

Approved by Court
27 October 2025
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Court Committee Terms of Reference

Academic Board

Planning, coordination, development and supervision of academic work

Oversee admissions, teaching, exams, awards & external examiners

Academic standards

Propose links with industry, commerce, community, professions, universities and
other educational and research bodies

Audit & Risk Committee

Recommend appointment, and monitor performance, of external & internal auditors
Review annual financial statements

Commission business risk and audit needs assessments

Consider procedures for securing value for money

Review effectiveness of risk management arrangements

Finance, Property & Infrastructure Committee

Manage matters of finance & property

Recommend annual budget

Monitor and review financial and commercial performance

Review annual financial statements

Make provision for pensions

Approve and report to Court proposals for major property transactions
Oversee Commercialisation Sub-Panel

Governance & Nominations Committee

Appointment of members of Court

Manage process for elected Chair appointment

Recommend Committee membership

Recommend appointment of Vice Chair

Recommend appointment of Principal, Vice Principals and University Secretary
Establish goals and policies in regard to Court membership in terms of equality and
diversity, and review performance

Remuneration Committee

Review reward package of Principal and other approved members of the University’s
leadership team

Consider any changes in the terms and conditions of the Principal and other
approved staff

Matters relating to severance or applications for early retirement

Creation or cessation of Vice-Principals and Assistant Principals as necessary
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Academic Board

Terms of Reference

The Academic Board has full delegated authority from the
Court to exercise the powers set out in Part C of Schedule 1 of
the 1993 Order of Council relating to the academic work of the
University.

Accordingly, Academic Board is responsible for the overall
planning, development and co-ordination of the academic work
of the University. It approves, and monitors performance
against, the University’s Academic Strategy and ensures the
quality and standards of the University’s educational provision.

In performing its function the Academic Board will exercise the
detailed powers set out in Part C of Schedule 1 of the 1993
Order of Council where appropriate.

Quorum

One third of the
current membership,
to include the
Convener, or a
designated Vice-
Convenor.

Frequency of Meetings
Four times per annum.

Reporting
Requirements

The Chair of Court
must receive the
agenda in advance of
each meeting.

The Court must
receive the full
minutes of each
meeting.

Current Sub-

Committees
See notes

Working Groups
None

Constitution

Student Representatives (4)

nominated by the President
Three students, from three different Schools, elected by ENSA (3)

The President of Edinburgh Napier Students’ Association, or a Co-President of ENSA

Elected Members (18)

Two members elected by and from the Professoriate (2)

Two members elected by and from the Associate Deans, Research (2)

each School (2)

Two members of academic staff elected by and from each School (10)

Two members elected by and from the Associate Deans, Learning & Teaching (2)

Two members elected by and from the Senior Officers Responsible for Quality Enhancement in

Ex-Officio (10)

Principal & Vice-Chancellor (Convenor)

Vice Principals, not exceeding 3 in number (3)

Deans of School (5)

Senior Officer Responsible for Student Administration & Support
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In Attendance

University Secretary

Senior Officer Responsible for Information Services

Clerk to the Committee

Any other officers, not exceeding 2 at any given meeting, as agreed by the Convenor.

Notes

The statutory instrument governing the University [The Napier University (Scotland)
Order of Council 1993] requires the Court to appoint and maintain an Academic Board
chaired by the Principal. Subject only to the maintenance of the power reserved to
the Court to assume authority for particular functions, the statutory instrument
determines that the Court shall delegate their whole function as set out in Part C of
Schedule 1 of the statutory instrument to the Academic Board.

The Court determined at its meeting on 23 October 2000 that none of the powers
formally delegated to the Academic Board should be reserved to the Court.
Consequently, this shall be understood to be the meaning of the first item of the
remit of the Academic Board.

At present Academic Board has the following Sub-Committees:
e Research & Innovation Committee

0 Research Degrees Committee

0 Research Integrity Committee

0 School Research & Innovation Committees (x5)
e Education & Student Experience Committee

0 Quality & Standards Committee

o Collaborative Provision Committee

0 School Learning & Student Experience Committees (x5)
e Academic Conduct Committee

Approval

Approved by University Court 26 June 2023
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Audit and Risk Committee

Terms of Reference

Purpose

Audit and Risk Committee oversees and provides assurance on the University’s
arrangements for external and internal audit, financial control and risk management.

Constitution/Membership

Members
Minimum of four lay members of Court (with a target of five) who are not members of
the Finance, Property & Infrastructure Committee.

The Chair of Court cannot be a member of the Audit & Risk Committee and may only
attend by invitation.

In Attendance

Principal and Vice Chancellor
Secretary to Court

Director of Finance

Head of Governance

Clerk to the Committee
Internal Auditors

External Auditors

The Convenor of Finance, Property & Infrastructure Committee (FPIC) may be invited to
attend ARC meetings for specific items as necessary, such as to present the outcome of
the FPIC consideration of the annual accounts.

In accordance with Court’s Standing Order the committee shall have the power to
propose to the Governance and Nominations Committee the co-option of up to two
committee members where the convenor considers this to be necessary and justified.

Quorum

Three members.

Meetings

Four times per year ahead of each Court meeting.
Papers to be circulated one week before each meeting.

Specific Responsibilities

Internal Audit

1. To recommend to the Court the appointment of internal auditors and to monitor
their performance.

2. To determine audit fees and report to Court on any matters arising from the
resignation or dismissal of internal auditors.

3. To approve an annual programme of internal audits to gain independent and
objective assurance that the University’s risk management, governance, and
internal control processes are operating effectively, thereby ensuring the
University can achieve its goals.
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4. To scrutinise internal audit reports, ensuring appropriate management responses
and agreed actions with achievable timescales.

5. To monitor follow up reports on the completion of internal audit actions.

6. To report to Court on the procedures adopted for ensuring the adequacy and
effectiveness of financial, and other internal control systems through routine
reporting at each Court meeting and the annual report to Court summarising the
work of the committee.

7. To consider procedures adopted by the University to secure value for money
following review by Finance, Property & Infrastructure Committee and to
determine topics for inclusion in any programme of value for money reviews.

External Audit

8. To recommend to the Court the appointment of external auditors and to monitor
their performance.

9. To determine audit fees and report to Court on any matters arising from the
resignation or dismissal of external auditors.

10.To review the external auditors’ management letter and the management
response, discuss with the external auditors any matters arising from the audit,
and report to Court as appropriate.

11.To ensure that the annual financial statements are prepared in accordance with
the Financial Memorandum between the University and the Scottish Funding
Council.

12.To recommend the annual financial statements to Court as appropriate following
review by Finance, Property & Infrastructure Committee.

13.To receive the external auditor’s strategy and year-end report.
Risk Management

14.To review and advise Court on the adequacy and effectiveness of the University’s
risk management arrangements.

15.To oversee an annual risk review and recommend the register of top corporate and
strategic risks to Court.

16.To review and scrutinise monitoring reports on the status of the top risks.

17.To review annually the Risk Appetite Statement and Tolerances and recommend to
Court.

Other

18.To review and advise the Court of the impact of reports issued by relevant bodies
including the Scottish Funding Council, Audit Scotland and the National Audit
Office.

19.To receive reports on an exception basis from other Court committees or
management regarding identified unresolved risks or significant non-compliance
arising within their respective scopes of responsibility, and to provide assurance or
make recommendations to Court thereon.
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20.To consider any other matters as determined where assurance is required or as
may be remitted by the Court from time to time.

Notes

The membership of Audit & Risk Committee must embody an appropriate balance of
financial and assurance experience.

The Committee will exercise its responsibilities in keeping with the Nine Principles of
Public Life in Scotland.

The members of the Audit & Risk Committee will meet privately with the Internal and
External Auditors at least once per annum.

Risk management is not the responsibility solely of the Audit & Risk Committee. Each
committee is responsible for ensuring that the University has arrangements in place to
identify, monitor and manage effectively the key risks relevant to those committees.

The members of any sub-panels established by the Committee to manage the
appointment process for external or internal auditors will themselves be members of the
Audit & Risk Committee. Such appointment panels will normally be chaired by the
Convenor. The Convenor shall determine the extent to which any university officers are
involved in any part of the process. Officers may be invited to attend panel meetings and
advise panel members but may not themselves be members of these panels.

Substantive agenda items should be supported by a paper circulated in advance of the
meeting and slides, if needed, should be supplementary to enhance the presentation of
information already contained in the paper. Slides should also be circulated in advance
and be kept as part of the meeting record.

Approval and Review

Approved by Court on 08 December 2025.

To be reviewed annually by committee at first meeting of the year.
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Finance, Property and Infrastructure Committee

Terms of Reference

Purpose & Authority

The Finance, Property & Infrastructure Committee is established to oversee the financial
management, planning, and sustainability of the University. It provides assurance to the
University Court on financial strategy, financial risk, and compliance with statutory and

regulatory requirements.

The Committee acts under the authority delegated by the Court and has the authority to:
e Review and recommend budgets, financial policies, and investment strategies.

e Seek any information it requires from any employee.
e Obtain external professional advice as necessary.

Constitution/Membership

Members

A minimum of four lay members of Court (with a target of five), one of whom shall be
Convenor

Up to two additional members of Court from any category of non-executive membership

Principal & Vice-Chancellor (ex officio)

No members may be members of the Audit & Risk Committee. The Chair of Court, while
not a member of the Committee, is invited to attend meetings at their discretion.

In Attendance

Vice Principal, Business Engagement

Director of Strategy and Planning

Director of Finance

Director of People, Information Services and Student Services
Head of Governance

Clerk to the Committee

In accordance with Court’s Standing Order the committee shall have the power to propose
to the Governance and Nominations Committee the co-option of up to two external
committee members, where the convenor considers this to be necessary and justified.

Quorum

Three lay/external members.

Meetings

Five times per year ahead of each Court meeting.

Papers to be circulated one week before each meeting.

Specific Responsibilities

Financial Strateqy and Planning

1. To oversee on behalf of Court all matters of finance, property and infrastructure
of the University as set out in Part A of Schedule 1 of The Napier University
(Scotland) Order of Council 1993.
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2. To recommend to Court the annual University budget, taking account of agreed
long-term financial plans.

3. Ensure alignment of financial planning with the University’s strategic objectives.
4. Oversee procurement and value-for-money strategies.
5. Oversee the financial sustainability of the University’s International programmes,

including overseas students in the UK, TNE and Global Online including tuition
fees and major pricing decisions.

6. Oversee the University’s commercial development and external engagement
agenda to support growth and promote new commercial and knowledge
partnership opportunities for the University.

7. To consider and determine on behalf of Court all matters relating to the creation
of, and investment in, University-related companies.

Financial Reporting

8. To monitor and review the financial performance against approved budgets and
against agreed financial KPI’s.

9. To review the annual financial statements, including compliance with accounting
standards and applicable regulations, prior to submission to Audit & Risk
Committee.

10.  To review the annual procurement report on value for money prior to its
submission to Audit & Risk Committee.

Risk and Internal Control

11.  Oversee financial risk management, including liquidity, credit, and investment
risks

12.  Review adequacy of internal financial controls and compliance frameworks.
13.  Monitor external and internal audit findings related to finance.

14.  Periodically review the Schedule of Delegated Financial Authority and advise the
Court on the adequacy of that Schedule.

15.  Ensure that financial and operational risks associated with property, digital and
infrastructure development and commercialisation activities have been
appropriately identified and mitigated and fall in line with the Court’s Risk
Appetite Statement and Tolerances.

Investments & Borrowing

16. Recommend investment policies and monitor investment performance.

17.  Approve or recommend significant borrowing arrangements, subject to authority
limits.

Major Projects and Capital Expenditure

18.  Review and recommend approval for major capital projects and significant
financial commitments including:

e Arrangements for delivery of professional support services
e Property and maintenance expenditure plans
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e Digital Infrastructure assets and services.
19.  Ensure business cases and funding plans are robust.
Other Duties
20.  Monitor pension schemes, endowments, and restricted funds.

21.  To carry out such other related functions as may be requested from time to time
by the Court.

Notes

The Committee will exercise its responsibilities in keeping with the Nine Principles of Public
Life in Scotland.

Substantive agenda items should be supported by a paper circulated in advance of the
meeting and slides, if needed, should be supplementary to enhance the presentation of
information already contained in the paper. Slides should also be circulated in advance and
be kept as part of the meeting record.

Approval and Review

Approved by Court on 08 December 2025.
To be reviewed annually by committee at first meeting of the year.
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Governance and Nominations Committee

Terms of Reference

Purpose

The Committee is responsible for Court membership matters, committee appointments,
Chair of Court and other statutory senior officer appointments and oversees the
institution’s governance framework and governance effectiveness on behalf of Court.

Constitution/ Membership

Members

Minimum of two lay members of Court (with a target of three)
One staff member of Court

Chair of Court, who shall be Convenor (ex-officio)

Vice-Chair of Court (ex-officio)

Principal & Vice Chancellor (ex-officio)

President of ENSA (ex-officio)

In Attendance
Secretary to Court
Head of Governance

In accordance with Court’s Standing Order the committee shall have the power to
propose to the Governance and Nominations Committee the co-option of up to two
committee members where the convenor considers this to be necessary and justified.

Quorum

Three lay/external members constituting a majority of members present.

Meetings

At least twice a year, in September and May.

Papers to be circulated one week before each meeting.

Specific Responsibilities

Court and Committee Membership

1. To manage the process of filling vacancies in the external (lay) membership of
the Court and to make appointments to such vacancies on behalf of Court.

2. To maintain and review a skills matrix of lay Court members to inform
recruitment activity, ensuring an appropriate balance of skills and experience
on the Court, and succession arrangements are in place.

3. To establish, and recommend to Court, appropriate goals and policies
regarding the balance of its lay members in terms of equality and diversity,
implement those policies through the conduct of its business and regularly
review performance against them.

4. To review the membership of Court committees and other bodies which Court
appoints its members to, consider the skills, interests and preferences of Court
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members, and make recommendations to the Court on the filling of such
vacancies.

To keep under review the rules governing membership of the Court and to
make recommendations to the Court on any proposed changes.

Chair and Senior Appointments

6.

10.

11.

12.

To manage the process for filling a vacancy in the position of the senior lay
member (Chair of Court) in accordance with the provisions of sections 3-5 of
the Higher Education Governance (Scotland) Act 2016.

To consider and make recommendations to the Court on a vacancy in the post
of Vice-Chair of the Court.

To establish an appointments committee for the appointment of the Principal
and Vice-Chancellor, which committee shall make a recommendation to the
Court on the process and seek delegated authority from Court to make the
appointment.

To manage the appointment process for the University Chancellor and make
the appointment.

To approve, after consultation with the Principal and Vice-Chancellor, the
creation or cessation of the statutory roles of Vice-Principals and Assistant
Principals and delegate their appointment to the Principal and Vice-Chancellor.

To establish an appointments committee for the appointment of the Secretary
to Court which shall make recommendation to Court for approval and seek to
ensure that any conflict of interest, actual or potential, between the
Secretary’s administrative or managerial responsibilities within the institution
and responsibilities as Secretary to the governing body are managed and
resolved.

To receive an annual assurance report on ULT succession planning.

Governance Framework and Effectiveness

13.  To oversees the institution’s governance framework and governance
effectiveness on behalf of Court, making recommendations to Court as
necessary.

14.  To ensure governance arrangements comply with the Scottish Code of Good
Higher Education Governance, SFC and Charity law requirements.

15.  To commission and oversee externally facilitated governance effectiveness
reviews at not less than five-yearly intervals as required by the Scottish Code
of Good Higher Education Governance.

16.  To review annual effectiveness feedback from members and committees to
inform governance enhancement actions.

17.  To report to Court following each meeting.

Notes

The Committee will exercise its responsibilities in keeping with the Nine Principles of Public Life
in Scotland.
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The Chair of Court must be excluded from the process of making a recommendation on a vacancy
in the position of Vice-Chair of Court in view of the role of the Vice Chair in assessing the Chair’s
performance.

Substantive agenda items should be supported by a paper circulated in advance of the meeting
and slides, if needed, should be supplementary to enhance the presentation of information
already contained in the paper. Slides should also be circulated in advance and be kept as part
of the meeting record.

Approval and Review

Approved by Court on 08 December 2025.
To be reviewed annually by committee at first meeting of the year.
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Remuneration Committee

Terms of Reference

Purpose

Remuneration Committee is responsible for reviewing and determining the remuneration
and terms and conditions etc. of the Principal & Vice-Chancellor, University Leadership
Team (ULT), Secretary to Court and Chair of Court in accordance with relevant regulatory
frameworks and dealing with designated severance matters.

Constitution/Membership

Members

Three lay members of Court

One staff member of Court

President of ENSA (ex-officio)

Chair of Court (ex-officio)

Vice-Chair of Court (ex-officio)

Convenor of the Audit & Risk Committee (ex-officio)

One of the lay members other than the Chair of Court shall be Convenor

In Attendance

Principal & Vice-Chancellor

Secretary to Court

Director Responsible for People and/or Head of Reward
Clerk to the Committee (Head of Reward)

In accordance with Court’s Standing Order the committee shall have the power to propose
to the Governance and Nominations Committee the co-option of up to two committee
members where the convenor considers this to be necessary and justified.

Quorum

Three lay/external members.

Meetings

At least twice a year.

Where matters arise throughout the year, such as a salary approval for an appointment,
additional meetings may be called, or feedback and approval may be sought via e-mail.
Where agreement is reached via e-mail, a record of the e-mail approvals will be kept by the
Clerk.

Papers to be circulated one week before each meeting.

Specific Responsibilities

1. To propose Policies and Processes for the conduct of its business to Court for
approval and to conduct its business in accordance with these (see appended
schedule).

2. To ensure all matters dealt with by the Remuneration Committee are undertaken in
accordance with relevant guidance provided by the Scottish Funding Council.
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3. To receive sufficient information on the pay and grading framework for all staff at
the University not within the Committee's remit, their terms and conditions and their
remuneration, including pay awards, to set and frame the Committee's work in the
context of the institution as a whole.

4. To monitor and be apprised of remuneration policy and structure for all senior
management and senior academic roles with reference to market comparators.

5. To review performance and determine the total reward package of the Principal &
Vice-Chancellor having sought the views of Court members and representatives of
students and staff of the institution, including representatives of recognised trade
unions. This consultation requirement shall be deemed to be met by seeking the
views of the staff and student members of the University Court through a feedback
session with the Convenor of Remuneration Committee.

6. To determine any remuneration and allowances to be paid to the Chair of Court.

7. To receive recommendations, from time to time, from the Principal & Vice-
Chancellor regarding the members of the University’s Leadership Team who should
have their total reward package determined by the Committee; and thereafter to
approve the outcome on behalf of the Court.

8. To review, in discussion with the Principal & Vice-Chancellor, and having sought the
views of representatives of students and staff of the institution, including
representatives of recognised trade unions, those proposals brought forward by the
Principal & Vice-Chancellor regarding the total reward package of members of the
University’s Leadership Team; and thereafter to determine the outcomes. This
consultation requirement shall normally be deemed to be met by seeking the views
of the staff and student members of the University Court through a feedback session
with the Convenor of Remuneration Committee.

9. To consider and agree any changes in the terms and conditions of service of the
Principal and Vice-Chancellor and members of the University’s Leadership Team, and
Secretary to Court if not a member of ULT.

10.To deal with any other matters relating to the salaries, terms and conditions, pension
and superannuation arrangements for the Principal & Vice-Chancellor and members
of the University’s Leadership Team, and Secretary to Court if not a member of ULT.

11.To be assured that contracts of employment for senior staff do not specify periods of
notice of more than 12 months and do not require the payment of pension
enhancements except where these follow on from pension scheme rules.

12.To deal with such other relevant matters as may be referred to it by the Court.

13.To report to Court following each meeting.

Notes

The Remuneration Committee must have the necessary expertise to review and determine
the salaries, terms and conditions (and, where appropriate, severance payments) of the
head of the institution and the other senior roles within its remit. The Principal, the Chair
of Court, the Secretary to Court, the Director of People, IS and Student Services and any
other ULT members shall not be in attendance when their own salaries, terms and
conditions etc. are discussed and will have no input in any decisions as to their own
remuneration outcomes.
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The Committee will exercise its responsibilities in keeping with the Nine Principles of Public
Life in Scotland.

The Court must receive a report of each meeting. The Remuneration Committee’s reports
to the governing body should provide sufficient detail of the broad criteria and policies
against which decisions have been made.

Substantive agenda items should be supported, where appropriate, by a paper circulated in
advance of the meeting and slides, if needed, should be supplementary to enhance the
presentation of information already contained in the paper. Slides should also be circulated
in advance, where appropriate, and be kept as part of the meeting record.

Approval and Review

Approved by Court on 08 December 2025.

Minor amendment made to Schedule on 20/4/26 to clarify that referral of senior leadership
severance matters to RemcCo is for decision (as required by the SFC Financial
Memorandum).

To be reviewed annually by committee at first meeting of the year.
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Schedule: Remuneration Committee Policies and Processes

1. Severance Schemes

VI.

VII.

VIII.

Court will approve the terms of all “voluntary severance schemes” i.e. programmes which
have a specified purpose, budget and timeframe.

The Principal will approve all individual severance payments that are permitted within the
terms of such schemes once approved.

The institution must seek the views of its external auditor if it plans to make what it
considered to be any novel or potentially contentious severance payments, including those
that exceed the maximum threshold agreed by the governing body (Court).

The institution’s external auditor must review severance settlements. Such a review will
normally take place after settlements have been agreed and should be carried out by
senior audit staff given the sensitivity of the issues.

If settlements do not conform to the principles that have been agreed with the governing
body, this should be reported to the governing body, via the Audit and Risk Committee,
who should consider whether it would be appropriate to inform the Scottish Funding
Council.

Negotiations about severance packages and payments must be informed on both sides,
by legal advice where appropriate.

Notice of termination of appointments must not be delayed in order to generate entitlement
to payments in lieu of notice.

At the end of any voluntary severance scheme the Director responsible for People must
instigate an audit report to review the effectiveness of the scheme. The audit report must
be shared with the Remuneration Committee for review.

2. Settlement Agreements

VI.

Any proposed settlement agreement for a member of the University’s Leadership
Team must be referred to the Remuneration Committee for approval.

Any proposed settlement agreement for staff with a salary in excess of £100k
must be referred to the Remuneration Committee for approval.

Any proposed severance or settlement payments that are in excess of £100k must
be referred to the Remuneration Committee for approval.

Any proposed settlement agreement payments that are in excess of £250k must
first be referred to the SFC for consultation.

The Principal will approve all individual settlement payments for members of the
Senior Leadership Team whose salaries are not in excess of £100k.

The Director responsible for People will approve all individual settlement
payments for anyone that would not be part of the groups outlined above.
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VII.

VIIIL.

XI.

XIl.

When a settlement agreement arises following poor performance on the part of
an individual, any payment must be proportionate and there should be no
perception that poor performance is being rewarded.

The institution must ensure its internal auditor includes a regular review of
systems for the determination and payment of severance settlements in their
strategic audit plan.

Where there are confidentiality clauses in place, they must be consistent with
the institutions whistleblowing policy and must not prevent the public interest
being served.

Negotiations about severance packages and payments must be informed on both
sides, by legal advice where appropriate.

Notice of termination of appointments must not be delayed in order to generate
entitlement to payments in lieu of notice.

Where a settlement agreement has been put in place for the Principal, the
information that will in due course be contained in the institution’s financial
statements should be published as soon as possible after the date of the
settlement agreement.

3. ULT Reward

The University acknowledges the importance of ensuring that staff are
appropriately remunerated to ensure the recruitment and retention of high
quality staff to deliver the University Strategy.

The Remuneration Committee will also review the performance of the individual
in line with their personal objectives and feedback from the Principal and Vice-
Chancellor.

When determining any increase to base salary or bonus award, consideration
should be given to the following factors:

a. University performance - a summary of the overall university performance

including KPI’s and performance against them should be reviewed and
considered.

b. Individual performance - the Chair of Court provides a summary of the

Principal & Vice Chancellor’s performance for the Committee to consider and the
Principal & Vice Chancellor provides a summary for all of the other role holders
being considered by the Committee. The University and the individual
performance information is the most important aspect of the input to the
committee. Both ‘what’ and “how’ ratings will be considered by the
Remuneration Committee.

c. Current salaries/internal relativities - the Committee will receive information

on the current salary and salary history of the individual in the role being
considered. This will be framed in the context of the internal relativities between
posts in the relevant group.
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d. Sector pay awards - the current context of the national pay awards will be
explained. The Committee is not bound by the national pay awards and this will
not be applied automatically, however they should have an awareness of the
overall agreements which have been reached as this may influence the decisions
of the Committee.

e. Market data - UCEA undertake a Senior Staff Salary survey on an annual basis.
Appropriate information from this survey should be considered along with any
other market data which may be sought if it is felt that there are any gaps in the
UCEA data. For senior non-academic roles, additional role specific benchmark
data may be obtained in conjunction with UCEA benchmarks. The Times Higher
list of Principal & Vice Chancellor’s salaries may also be considered.

i. Base salary should ideally be positioned towards the median against
external salary benchmark data unless the individual is identified as a
consistent high performer or where the skill set is difficult to recruit.

ii. Final year salaries should not be inflated to boost pension benefits.

f. Retention - if the individual is believed to be a retention risk to the University,
this should be indicated to the Remuneration Committee and consideration
should be given to whether retention measures are put in place. The individual’s
performance and skillset should be reviewed when considering retention
measures. A skillset that is difficult to recruit for may give cause for a retention
payment or an above median base salary.

g. Affordability - the Committee considers the affordability of any pay award
considered before a final decision is made.

h. Pay policy - As required by the Financial Memorandum with the Scottish
Funding Council, the Committee shall have regard to public sector pay policy set
by the Scottish Ministers.

IV.  Where an individual has achieved excellent or outstanding performance,
consideration may be given as to whether they should receive a one-off non-
consolidated performance related bonus. This bonus should not exceed more than
5% of their base salary.

V. If the individual is considered a retention risk then a bonus that is linked to
service could be considered. This bonus should be no more than 5% of annual
salary for each year that they are to be retained.

VI.  Should a ULT member not wish to be a member of the pension scheme, they can
instead receive a payment which must be cost neutral to the University. This
allows the ULT member flexibility to consider which might be most suitable for
them whilst ensuring that the total reward package is the same.
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Protocol for the Creation of Ad-Hoc Court Sub-Groups

Any proposal for the creation of an ad-hoc Sub Group of Court must be presented to the
next available meeting of Court for approval according to the following process:

1.

A clear requirement must be identified for Court oversight of a key strategic area
of activity, which cannot reasonably be discharged within the terms of reference

and/or time available to existing Court sub-committees, or through the agenda of
regular Court meetings (including the annual strategy day).

In considering whether such a requirement exists, care must be taken to ensure
that the matters concerned are consistent with Court’s statement of Primary
Responsibilities and schedule of delegated authority and do not interfere with or
seek to determine matters/decisions which are the prerogative of the
Principal/Executive through the authority which Court has delegated to the
Principal.

Where it is considered that there is a requirement for such oversight via a Sub-
Group, a Court member should propose the creation of such a Group to the Chair
of Court who will confer with the Vice-Chair and, where appropriate, the Principal
prior to any such proposal proceeding to Court. In accordance with Court’s
Standing Order, the Chair of Court will determine the inclusion of any such item on
the agenda for the meeting.

Any Sub-Group so proposed should have a timescale to discharge its terms of
reference which should not normally exceed one academic session.

The proposal for the creation of a Sub-Group presented to Court for approval shall

include the following:

« Title of proposed Sub-Group

« Definition and explanation of the requirement for oversight of the identified
strategic area

e Clearly defined Terms of Reference limited to fulfilment of the defined
requirement

e Constitution of Group

« Timescale for Group to fulfil its terms of reference (not normally to exceed one
academic year)

e Reporting requirement from Group to Court.

Approved by Court
15 December 2014
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Professional Advisors

Edinburgh Napier University has appointed specialist advisors in the following areas:

External Auditors AAB
81 George St

Edinburgh
EH2 3ES

Internal Auditors PricewaterhouseCoopers LLP
141 Bothwell Street
Glasgow

G2 7EQ

Bankers Royal Bank of Scotland Plc
206 Bruntsfield Place
Edinburgh

EH10 4DF

Solicitors Anderson Strathern WS
1 Rutland Court
Edinburgh

EH3 8EY

Actuaries Mercer Human Resource Consulting Ltd
G1 Building
5 George Square

Glasgow
G2 1AR

Insurance Brokers UM Association Ltd & Hasilwood Management Services Ltd
Hasilwood House

60 Bishopsgate
London EC2N 4AW

Investment Advisors Brewin Dolphin Limited
48 St Vincent Street
Glasgow

G2 5TS

Property Advisors Jones Lang LaSalle
Lismore House
127 George Street
Edinburgh

EH2 4JN
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