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Finance, Risk and Audit Committee
Terms of Reference
1. Background
The Finance, Risk and Audit Committee (Committee) shall be a committee of the Council of Otago Polytechnic (Provider), established by the Council. 
2. Objectives
The objectives of the Committee are to: 
(a) monitor the finances of the Provider so as to satisfy Council that they are managed in a way that:
· maintains solvency, liquidity and related metrics;
· ensures appropriate stewardship of finances that enables the Provider to operate efficiently and effectively;
· ensures compliance with TEC and bank funding and loan covenants, terms and conditions;
· ensures that there are appropriate Treasury policies and procedures in place;
· gives confidence to and provides for appropriate consultation with Ministers, funders and key stakeholders that minimises the risk of external intervention in the affairs of the Provider; and
· promotes achievement of the Provider’s annual budget, regular reforecasts mission and strategic objectives;
(b) assist the Council in fulfilling its strategic, financial and compliance responsibilities through governance oversight of the capital assets and infrastructure of the Provider, including the approval of an annual capital plan and upward recommendations to Council as necessary;
(c) monitor major strategic projects of the Provider, to ensure the programme and projects are on track to deliver their intended outcomes. 
(d) governance and oversight of the establishment process, in particular, alignment with any Letter of Expectations from the Minister for Vocational Education;
(e) assist and advise Council to ensure that the Provider has appropriate levels of insurance in place over the assets, infrastructure and undertakings of the Provider; and
(f) assist the Council in fulfilling its financial and compliance responsibilities through oversight of: 
· the internal control environment
· the risk management framework
· the internal and external audit functions
· the annual report and financial statements
· the legislative and organisational compliance framework
· audit, risk, and compliance issues; and
(g) Ensure there are appropriate levels of reporting in place from Management et al to the Committee and Council to address the aforementioned responsibilities.
3.  Powers and Authority
(a) Pursuant to section 285 of the Education and Training Act 2020, the Council may delegate any of the functions or powers of the Provider or the Council, either generally or specifically, to a committee by resolution and written notice (other than functions or powers specified in the legislation as not being capable of delegation).
(b) The Committee has authority to review any matters within its scope of responsibility.
(c) The Committee is a sub-committee of the Council and has no executive powers, other than those set out in these Terms of Reference, or those powers expressly delegated to it by the Council in accordance with section 285 of the Education and Training Act and outlined in the Provider’s Delegations Policy and Standing Delegations Register.
(d) The Committee members, where necessary to carry out the functions of the Committee, shall have unrestricted access to and direct communication with the Chief Executive and senior management and to the extent necessary to meet its responsibilities as set out in this Terms of Reference, may obtain external legal or other professional advice.
4. Membership
(a) The membership of the Committee shall be comprised of members who collectively demonstrate expertise in financial management, capital asset management, governance, public sector management, internal control environments and frameworks. This shall be made up of:
up to seven members, with a minimum of three members.  No more than two members maybe independent of both Council and Management, and independent members must constitute less than 50% of the total committee membership 
the Council Chair as an ex-officio member (with voting rights).
(b) The Council Chair appoints the Committee Chair and makes recommendations to the Council regarding Committee members. The Council Chair cannot be the Committee Chair.
(c) The Committee Chair as well as having the powers and authority detailed in 3. above, will:
represent the Committee to the full Council (including reporting back to the full Council with the recommendations and decisions of the Committee at each Council meeting immediately following a Committee meeting);
ensure the effectiveness and integrity of the governance process of the Committee;
maintain regular dialogue with the Chief Executive and senior management over operational matters, to the extent necessary and appropriate to carry out their duties;
consult with the remainder of the full Council promptly over any matter that gives cause for major concern; and
act as facilitator at meetings of the Committee to ensure that appropriate discussion takes place.
(d) Membership of the Committee shall be periodically assessed as deemed appropriate.
(e) Members of the Committee shall comply with the Provider’s policies and processes as applicable to the Committee, including without limitation:
· Code of Conduct; 
· Conflict of Interest Policy; and
· Sensitive Expenditure Policy. 
(f) A person must not be appointed as a member of the Committee unless, before appointment, he or she discloses to the Council the details of any interest the person may have if he or she were a member of such Committee.
5. Meetings
(a) The Committee shall meet at least six times each year. Meetings may be conducted by teleconference, videoconference or in person. The Committee may also need to meet on an ad hoc basis to consider approvals requested and/or relevant matters raised by the Provider. Accordingly, additional meetings may be held if determined necessary by the Chief Executive or Committee, including executive sessions and private meetings with the Council Chair. A special meeting may be convened by a member of the Committee at any time. All Council Members shall be entitled to attend Committee meetings.
(b) The Chief Executive and Chief Financial Officer shall service the Committee meetings.
(c) A member of the Chief Executives Office or other person nominated by the Chair of the Committee shall be secretary to the Committee.
(d) Meeting agendas will be prepared and provided in advance to members, along with appropriate briefing materials. This would normally be a week prior to the date of the meeting but may be shorter as determined by the Chair of the Committee. Minutes of the meetings shall be prepared, retained and distributed to Committee members, management and external auditors, as well being made available to the Council.
(e) The Committee may request the attendance of representatives from management to assist particular agenda items.
(f) The Committee Chair may request the attendance of Audit New Zealand and external auditors to assist agenda items.
(g) A quorum shall consist of a majority of Committee members (including ex-officio members). No business shall be transacted at a Committee meeting in the absence of a quorum, unless formal approvals and/or recommendations have previously been sought through a “round robin” process from members who will be absent from a meeting to the extent that the inclusion of those approvals and/or recommendations means that a quorum for voting has been achieved.
(h) The Council is named in Schedule 2 Part 2 of the Local Government Official Information and Meetings Act 1987 (LGOIMA) as a particular authority to which Part 7 of LGOIMA applies. As the Committee has delegated authority to make decisions on behalf of the Provider as outlined in the Delegations Policy and Standing Delegations Register, the following local authority meeting rules apply:
i) Meetings are required to be open to the public unless the Committee resolves to exclude the public from the whole or any part of the meeting where good reason for withholding disclosure of information exists under Section 9 of the Official Information Act 1982.
ii) The date, time, and place of Committee meetings must be publicly notified not more than 14 days and not less than five days before the end of the month prior. 
iii) At least two working days prior to the meeting any member of the public may inspect all agendas and associated reports circulated to members of the Committee relating to that meeting, excluding reports that the Chief Executive reasonably expects the hui to discuss with the public excluded.
iv) Where an item is not on the agenda for a meeting, that item may only be discussed at that meeting if:
· The Committee resolves to discuss it and the Chair explains at the meeting at a time when it is open to the public the reason why the item is not on the agenda, and the reason why the discussion of the item cannot be delayed until a subsequent meeting; or
· the item is a minor matter relating to the general business of the Committee; and the Chair explains at the beginning of the meeting, at a time when it is open to the public, that the item will be discussed at the meeting; but no resolution, decision, or recommendation may be made in respect of that item except to refer that item to a subsequent meeting for further discussion.
v) Members of the public have a right to inspect or receive copies of minutes of meetings of the Committee (except parts of a meeting from which the public was excluded).
6. Responsibilities and duties
In order to assist the Council in fulfilling its responsibilities and to oversee the areas outlined in the objectives, the Committee shall:
Financial approvals
i. Approve in concept plans, business cases, transactions, and other business, as outlined and in accordance with the Committee’s powers within the Delegations Policy and Standing Delegations Register including:
standing annual setting of learner fees for existing programmes under legislation, fees for the provision of learner services, fees to assist learners suffering exceptional financial hardship and any other fees prescribed by the Finance, Risk and Audit Committee;
limits on treasury financial transactions and financial authorities (as set out in the Treasury Policy);
grants or loans to the Chief Executive, any kaimahi, ākonga or any association of kaimahi or ākonga or guarantee any loans to any kaimahi members;
an annual capital plan which aligns with the Provider’s budget, operating expenditure (including insurances) within the Council approved budget, where the expenditure aligns with the investment plan;
operating expenditure in excess of the Council approved budget, where the expenditure aligns with the investment plan;
capital expenditure within the Council approved budget and annual capital plan that supports the expenditure which is aligned with the investment plan;
individual unbudgeted capital expenditure proposals;
tenders for approved capital or operational expenditure projects.
ii. Make recommendations to Council concerning the approval of the matters noted in i. above where the amounts or transactions exceed the Committee’s delegations under the Delegations Policy and Standing Delegations Register.
iii. Approve any other requests not already addressed in these Terms of Reference from the Provider relating to operating or capital expenditure, the disposal of property or non-property assets, the approval of an asset management and utilisation plan (or other property related requests), where the approval of such request exceeds the delegated authority of the Chief Executive as set out in the Delegations Policy and Standing Delegations Register or is otherwise referred to the Committee by the Council for a decision.
Financial strategy and planning
Provide advice and recommendations to Council on major and sensitive assumptions in the financial projections of the Provider.
Financial position and performance
Monitor and report to Council on the performance of the Provider against:
the annual budget and subsequent (re)forecasts;
TEC financial risk criteria;
financial management parameters of the Provider; and
debt-related or any other external covenants,
and where, as a result of its monitoring activity, it believes that corrective action or any changes to policy, practice or financial parameters are appropriate, recommend the same to Council for implementation.
Treasury Policy
review, maintain and monitor the robustness and comprehensiveness of the Treasury Policy, including the delegations framework therein.
Corporate asset planning
Provide governance oversight and where appropriate recommendations or approvals in respect of:
Asset management policies, strategies and plans;
Asset condition, performance and value;
Programme or project business cases.
Implementation governance
· Provide governance and oversight of the establishment of the Provider.
· Provide governance and oversight of major strategic projects.
· Commission independent assurance reviews on project readiness and delivery.
Engagement with tāngata whenua
Set expectations regarding engagement with tāngata whenua in relation to finance and capital asset management.
Annual report, including financial statements
· review the annual financial and non-financial statements; consider whether they are complete, consistent with information known to Committee members, comply with law and reflect appropriate accounting principles, and recommend their signing by the Council;
· review all significant accounting policy changes;
· review significant accounting and reporting issues, including complex or unusual transactions and highly judgmental areas, and recent professional and regulatory pronouncements, and understand their impact on the financial statements; and
· satisfy itself that the Provider has appropriate mechanisms in place to review and implement, where appropriate, relevant external audit reports and recommendations.
Internal control environment
Review policies that fall within the remit of the Finance, Risk and Audit Committee, whether as part of the policy development process (as set out in the Document Development Framework) or otherwise and approve amendments which are compliance based and do not impact on the strategic direction of Council.
Internal audit function
· review the Internal Audit Charter to ensure appropriate organisational structures, authority, access, independence, resourcing and reporting arrangements are in place;
· review the internal audit plan, confirm it is risk-based and aligned to the business plan and addresses recommendations made in any external audit report;
· approve any changes to the internal audit plan;
· review significant matters reported by the internal audit function and how management is responding to them;
· satisfy itself that the internal audit function has appropriate mechanisms in place to monitor audit issues and the implementation of audit recommendations; and
· if necessary, meet separately with the Chief Finance Officer to discuss any matters that the committee or internal audit believes should be discussed privately.
External audit
· review the external audit plan, including the nature and scope of the audit, timetable, coordination with the Internal Audit function as required, and ensure that no management restrictions are placed on the auditors;
· review the extent of non-audit services provided by external auditors in relation to their independence;
· review audit reports and provide advice to the Council on significant issues identified in audit reports and action taken on issues raised, including identification and dissemination of good practice;
· satisfy itself on action taken by management on high/significant issues raised, and implementation of external audit recommendations; and
· if necessary, meet separately with the external auditors to discuss any matters that the committee or auditors believe should be discussed privately.
Legislative and organisational compliance
· ensure there is a system for monitoring compliance with relevant laws and regulations;
· review the findings of any examinations by regulatory agencies, and any auditor observations; and
· review the results of management's investigation and follow-up (including disciplinary action) of any instances of non-compliance.
Risk management
· ensure that management is implementing the risk management plan/framework and policies of the Provider;
· monitor of risk assessments and the internal controls instituted;
· ensure that these assessments, policies and controls adequately cover key risk areas; and
· report to the Council on any incident involving fraud or other breakdown of the internal controls of the Provider.
Internal reporting
· report to the Council about committee activities, issues, and related recommendations; and
· provide an open avenue of communication between internal audit, the external auditors, and the Council.
Other responsibilities
Perform other activities related to this Terms of Reference as requested by the Council.
Oversee special investigations as needed.
7. Fees and allowances
(a) No additional fees will be paid to Council members for their participation in the Committee, aside from the Committee Chair who may receive additional remuneration as outlined in the Cabinet Fees Framework.
(b) Independent members will be remunerated for their participation in the Committee as outlined in the Cabinet Fees Framework.
(c) Members may claim reimbursement for out-of-pocket taxi, mileage or parking expenses and any expenses actually and reasonably incurred when travelling on the Provider’s business in accordance with Provider policy. The standard should be modest and appropriately reflect public sector norms (refer to the Sensitive Expenditure Policy).  
8. Council reporting obligations
The Committee Chair will report to the Council using the Council’s agenda framework to prioritise those strategic and key issues that most concern the Council. The full minutes of the meetings of the Committee will be available to all Council members and the Committee Chair will respond to Council members’ questions.
9. Accountability
The Committee shall:
Self-assess its performance against these Terms of Reference on an annual basis.
Confirm annually that all responsibilities outlined in these Terms of Reference have been carried out.
At its discretion, determine the requirement for an independent review, including the frequency and scope of such a review, to assess its performance against these Terms of Reference.
10. Review of the Terms of Reference
The Committee shall, on an annual basis (or as otherwise necessary), review and if appropriate, update these Terms of Reference for consideration and approval by the Council.

Approved by the Council of Otago Polytechnic on 18 December 2025

	John Gallaher
Council Chair	
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