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A. Committee Procedures
The proposals below would apply to all the committees. However, a committee may adopt such additional rules or procedures as it deems appropriate, taking into consideration the important principles of transparency and trust among members of the Board and the need for equal access of all board members to the information needed to carry out their duties. Consistency must be maintained with the bylaws of AUST and matters of confidentiality should also be taken into account.

Chairmanship
Each committee shall select its Chairman and/or Vice Chairman from among its members. 

Decision-making

A quorum for meetings of a committee shall be two of its members.  

Decisions of a committee on procedural and administrative matters shall be taken by simple majority of those present; in the event of a tie, the Chairman shall have a casting vote. On other matters, the committee shall report to the Board and indicate the majority and minority views. 

Attendance 

Attendance at meetings of a committee shall be open to all other Board members, whether they are members of that particular committee or not. Non-members of the committee attending meeting of committees shall be entitled to participate in discussions without vote.  

Committee documentation and records

Documents of a committee shall be distributed to all members of the Board. 

Each committee shall maintain records of its meetings, and report to the Board on its deliberations. 

Advance notice of committee meetings shall be provided to all Board members.

B. Terms of Reference of the Committees

The proposed Terms of Reference of the Committees are provided in Annex II below
ANNEX II:       TERMS OF REFERENCE OF BOARD COMMITTEES

The committees are established to assist the board in the exercise of its powers and responsibilities for the purpose of improving its effectiveness. A key factor to consider in creating a committee is whether it is more effective and efficient for the board to have a smaller group of directors develop a detailed understanding of a given relevant topic and use that expertise to review and monitor the issues within the committee’s purview. Reliance on independent board committees may also help provide a more focused perspective, which can help improve corporate governance and transparency. Committees do not have decision-making authority unless it is specifically delegated to them by the board.

The following general provisions apply to the committees:

· Each committee meets regularly as needed and fulfills its responsibilities by carrying out the activities enumerated in its respective terms of reference and such other activities as duly requested by the board. 

· Each committee reports regularly to the board regarding the execution of its duties and responsibilities.

· The Chairperson of each committee consults with the Chairpersons of other committees when matters falling within the responsibilities of two or more committees are taken up. Each committee may conduct joint meetings with other committees on matters of overlapping responsibilities.  If there is a difference of view with respect to such matters or joint meetings among the committees, the Chairmen concerned shall seek the assistance of the chairperson of the board to reach a resolution. 

· Each committee may request, through the president of AUST, that any member of staff or management of AUST whose responsibilities fall within the responsibilities of the committee prepare reports or documents for the committee or attend a meeting of the committee. It may also request to meet with any such staff member.
· Each committee may, under exceptional circumstances, obtain advice and assistance from outside legal, accounting or other advisors as deemed appropriate to perform its duties and responsibilities. Appropriate funding, as determined by the board, would be made available for compensation to such advisors.

The Terms of Reference of each committee are given below.

Academic Affairs

The Academic Affairs Committee is responsible for assisting the board to determine strategic academic directions and standards. Its specific duties include: 
· Reviewing all faculty appointments and promotions, including endowed professorships.

· Consulting on guidelines for yearly faculty salary increases, and recommending the granting of degrees for graduation.  
· More generally, assisting the board in the consideration of broader policy discussions frequently centering on questions of educational philosophy, goals, and practices in order to maintain and deepen AUST’s academic excellence.

· Participating in discussions regarding the use of technologies for instruction, off-campus study, the future of the library, the "quality of life" for faculty.

· Hearing summaries of reports from departmental visiting committees.

· Dealing with issues such as the admission processes and accreditation issues with the regulatory authorities.
The committee receives frequent comprehensive reports from the Vice-President Academics on the progress of the current curricular planning and annual statistics on the demographic composition of the faculty and students, as well as educational presentations about on-campus procedures for tenure decisions and appointment of faculty. Faculty are frequently invited to the meetings to present their ideas and engage in discussions about timely academic issues.

Audit and Risk Management

The Audit and Risk Management Committee has as its main purpose to assist the board in overseeing AUST’s accounting and financial integrity as well as assessing the risks facing AUST. It also uses its risk assessment function to inform the board about the extent to which AUST’s operations and strategy have properly taken the identified risks into consideration. The responsibilities of the Audit and Risk Management Committee are:

· Arranging for an annual audit by independent accountants of all the university’s accounts, reviewing the university’s annual audited financial statements, and recommending acceptance of these statements to the Board and, upon completion of the audit, reviewing separately (without management present) with the external auditors any significant issues encountered during the audit, including any restrictions to the scope of work or access to required information.
· Helping ensure the annual filing of and approving filings to FIRS and providing these submissions to the board.

· Approving any non-audit services provided by independent accounting firms, which services should be provided by firms other than that providing the annual audit unless approval is given by the committee prior to engagement. 

· Monitoring the internal controls of the university, including assessing the information systems controls and security.
· Providing oversight of the internal control function within AUST.

· Reviewing any certifications, reports, or opinions rendered by the external auditors, including an annual management letter, as well as management's response to such letter.
· Reviewing with management major accounting issues, financial statements presentations and changes to the university’s accounting, reporting, and internal control practices.
· Monitoring risk management defined broadly, including reviewing annually the university's insurance coverage and reviewing risk exposure to ensure adequate coverage of key areas of risk.
· Monitoring board, faculty and employee conflict of interest policies and administering an annual survey of board members and key administrators.
· Establishing procedures for the receipt, retention, and treatment of any complaints regarding accounting, auditing, and internal control issues, including procedures for confidential, anonymous submissions of such complaints by employees. 
· Evaluating AUST’s strategy and operations and the extent to which the risks have been properly identified and measures adopted to mitigate them.
Finance Committee
The Finance Committee has responsibility assisting the board in the following areas:

Financial Planning and Budgeting
· Reviewing long-range financial projections; make recommendations to the Board.

· Reviewing the annual operating budget; making recommendations to the board. Specific recommendations in the annual budget include tuition levels, financial aid policies, and faculty and staff compensation. 

· Reviewing capital budgets from the standpoint of affordability and methods of financing, in relation to the university’s strategic plan; making recommendation to the Board.
· Reviewing budget progress reports presented at each meeting by the administration.
· Evaluating changes in the budget and unusual expenditures as may be recommended by the president of the university. Such changes must be reported at the next meeting of the board.
· Recommending, in conjunction with the financial projections, the annual budget, and the capital budget, the appropriate spending guidelines for the endowment to be established; 
· Reviewing and evaluating the long-term capital spending plans of the university and the specific capital expenditures of the university for buildings and grounds.
Financing
· Reviewing and recommending periodic financing plans of the university.

· Reviewing specific issues of debt by AUST.

· Reviewing financial policies and other matters having a significant bearing on financial sustainability.

Committee of the Whole/Governance
The main purpose of the Committee of the Whole is to assist the board in issues related to the governance of AUST board and AUST itself, the effectiveness of the board, and the administrative policies applicable to both the board and AUST. The Committee of the Whole may also consider issues that do not fall within the mandates of the existing board committees that have become increasingly important in board and AUST governance.
