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- the appointment or dismissal of the Vice Chancellor;
- the varying or revoking of the Articles of Government.
Articles 5.1, 5.3/CUC Guide 2.35to0 2.41

Where under such delegated powers the Chair of the Board convenes an ad-hoc
Group of Governors this shall be advisory to the Chair who shall appoint the Chair
and membership of the Group. Minutes of the meetings shall be kept and reported to
the appropriate Committee or to the Board.

ESTABLISHMENT OF COMMITTEES




1.8

1.9

8) Reporting arrangements (circulation of minutes and formal receipt by the
Board of Governors)
9) Any financial or other limitations on the delegated powers of the Committee
10) Clerking arrangements
Guide for Clerks 7.10,
Audit Committee Model Terms of Reference
(HEFCE Audit Code of Practice Annex C)

The terms of reference shall be reviewed by the relevant Committee and by the Board
of Governors at its first meeting in the academic year every two years.

CHAIR OF MEETINGS OF THE BOARD AND ITS COMMITTEES

The Chair of



1.14

1.15

1.16.1

Guide for Clerks 4.2

The Board of Governors should agree the annual timetable of meetings well in
advance of the commencement of each academic year. Each member of the Board
of Governors should be in possession of the timetable of meetings and once it has
been agreed it should not be changed without good reason and without adequate
notice.

Guide for Clerks 4.2
PREPARATION OF AGENDA

The Clerk to the Governors shall invite Agenda items from Committee Members and
appropriate Senior Management at least two weeks prior to a meeting. A draft
Agenda, indicating responsibility for reports and outstanding items shall be issued to
the Chair, Vice Chancellor, the Executive Team and relevant Officers.

Review, para. 1

The Agenda for every meeting of the Board and any of its Committees, established
under the Articles of Government, and unless the terms of reference specify
otherwise, shall include the following information and items:

(1) Section A - Business



1.18

1.19

1.20

1.21

CIRCULATION OF AGENDA AND PAPERS

The Clerk to the Governors shall ask the Chair to approve the Agenda one and a half
weeks prior to a meeting. Additional items should not normally be accepted once the
Agenda has been issued.

Review, para. 2.

At least seven clear days before an ordinary meeting of the Board of Governors or
before a Committee meeting, the approved Agenda, signed by the Clerk to the
Governors, shall be sent to the address which shall have been notified by each
Member to the Clerk to the Governors for this purpose.

Article 7.11

Failure to give any notice required to be given in the Articles; in this Good Practice
Guide and Standing Orders; under the Education Reform Act 1988 or any defect in
any notice shall affect neither the validity of the proceedings of any meeting nor any
decision reached thereat.

Article 7.14

Wherever possible, papers should support an Agenda item. It is the responsibility of






of the business of that meeting. Whether or not the draft minutes have been agreed
in advance by the Chair of the meeting, other Members of the Governing Body (or
Committee) who were at the meeting may su



Section 2

STANDING ORDERS FOR
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2.15

2.16

2.17

2.18

ATTENDANCE BY INVITATION

It is for the Governing Body to decide whether to invite persons, other than
Governors, to attend a meeting or part of a meeting as observers or as participants in,
or advisers on, particular items of business. The terms of reference may specify
when the Chair of a Committee, or the Vice Chancellor may invite such staff or
external advisors to attend meetings.

Such invited guests will normally be asked to withdraw from the meeting during any
discussion of business that has been deemed confidential unless invited to advise the
Governing Body on the item in question.

ATTENDANCE BY THE PRESS OR PUBLIC

The press or members of the public shall not normally be invited to attend meetings of
the Board or its Committees. However, Agenda, papers and minutes of each
meeting, unless deemed confidential, shall be accessible to the staff, students, the
press and the general public.

(See also ,Publication of Agendas, Papers and Minutes", Guidance 1.36)

NON-REPRESENTATION

Governors nominated by particular constituencies should not act as if delegated by
the group they represent. Each Governor shall take a view of each matter coming
before him or her on the merits of the issue. The strength of the Governing Body will
depend on the quality and variety of individual contributions made to its discussions
by each Governor. Such contributions will not just be at formal meetings, but also
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seek the advice of the Chair or Clerk to the Governors if they are uncertain as to
whether a matter ought to be declared as an interest.
See also CUC Guide 2.20 and Section 6 ,Register of Interests”

2.28 Having declared an interest, the Governor concerned may not discuss the item
further, may not vote on it, and ceases to be counted towards the quorum necessary
for taking a decision on the matter in question. The Chair of the meeting shall decide
whether or not the Member should withdraw from the meeting whilst the item is dealt
with. The declaration of an interest by a Governor during the course of a meeting
shall be recorded in the minutes.

Guide for Clerks 5.20
CUC Guide 2.20
WITHDRAWAL FROM MEETINGS

2.29 At any meeting of the Board of Governors or Committee of the Board at which
consideration is to be given to the appointment, promotion, suspension, dismissal or
retirement to or from any post at the University, any Member who is a Student of the
University or an employee of the University may be required by resolution of the other
Members of the Board or Committee to withdraw from the meeting while such
consideration is being given unless the employee's post is senior to the post under
discussion.

Article 7.21

2.30 At any meeting of the Board of Governors or Committee of the Board at which
consideration is to be given to matters relating to a named Student, a Member who is
a Student Governor may be required by resolution of the other Members of the Board

or Committee to withdraw from the meeting while such consideration is being given.
Article 7.22

2.31 A Student Governor shall withdraw from a meeting discussing his or her own conduct,
suspension or expulsion as a student of the University.

2.32 The vice Chancellor shall withdraw from the meeting and will not be a Member of the
Remuneration Committee when his/her own salary, other emoluments, conditions of
service and, where appropriate, severance payment, is under consideration.

Terms of Reference — Remuneration Committee
(See also Standing Order 2.27)

2.33  Inv19.99 359. EMC /P AMCID 16BDC BTI[F41M0 0 1 295.75 283.97 TmBIL 0 0 1 89.904 334.37 Tm
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2.35

2.36

2.37

2.38

2.39

An inquorate meeting shall not take decisions or make resolutions and can only make
recommendations which must be reported to the next available meeting (including an
adjourned meeting) for ratification or otherwise. Notes will be kept of inquorate
meetings in the same format as minutes for presentation at the next or the adjourned
meeting.

UNCOMPLETED BUSINESS

If at any meeting of the Board or its Committees the business to be transacted is not
completed then the meeting shall be adjourned to such time and place as the Chair
may determine having regard to the wishes of those present.

Article 7.5
CLOSURE OF MEETING

On conclusion of the business as set out on the Agenda, (including any confidential
items taken after normal business) the Chair shall close the meeting. Thereafter, no
formal business shall be discussed by the Board of Governors or any of its
Committees.

The time of the closure of the meeting shall be recorded in the minutes.

DATE OF NEXT MEETING

The date and time of the next scheduled and other future meetings of the Board or
Committee shall be recorded in the minutes.
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3.2

3.3

3.4

3.5

3.6

3.7

3.8

3.9

3.10

3.11

Holders of public office should promote and support these principles by leadership
and example.

Support the aims and objectives of the University, and promote the interests of the
University and its students in the wider community.

Work in accordance with the powers of the Board of Governors and undertake the
duties required of the Board of Governors as detailed in (i) the Members" Manual
(Section 4) — Roles and Responsibilities, and (ii) the Terms of Reference for the
Board of Governors.

Undertake and abide by the responsibilities detailed in this Statement of Primary
Responsibilities which includes provisions identified in Standing Orders, the Good
Practice Guide and other corporate documents relating to:-

® approving the mission and strategic vision of the institution; long-term
business plans; key performance indicators (KPI's) and annual budget, and
ensuring that these meet the interests of stakeholders;

(ii) appointing the head of the institution as chief executive of the institution and
putting in place suitable arrangements for monitoring his/her performance;

(iii) ensuring the establishment and monitoring of systems of control and
accountability, including financial and operational controls and risk
assessment, clear procedures for handling internal grievances and for
managing conflicts of interest, and

(iv) monitoring institutional performance against plans and approved KPI's, which
should be, where possible and appropriate, benchmarked against other
institutions.

Work co-operatively with other governors in the best interests of the University and
ensure that the governing body exercises its responsibilities in a corporate manner.

Seek to establish trust with other governors in order to take shared corporate
responsibility for collective decisions following full and frank discussions in Governor
and Committee meetings.

Acknowledge that differences of opinion may arise in discussion of issues but, when a
majority decision of the governing body prevails, it should be supported outside the
Board of Governors.

Base his or her view of matters before the governing body on an honest assessment
of the available facts, unbiased by partisan or representative views (eg a staff
member is not appointed to represent the view of the staff).

Comply with the Instrument and Articles of Government, rules and procedures for the
Governing Body and Governors as determined by the Governing Body and external
authorities.

Acknowledge that as an individual Governor, he or she has no legal authority outside
the meetings of the governing body and its committees.

Understand that an individual Governor does not have the right, other than through

the Chair and with the Governing body's agreement, to make statements or express
opinions on behalf of the Governors.
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3.12

3.13

3.14

3.15

3.16

3.17

3.18

Resist any temptation or outside pressure to use the position of Governor to benefit
himself or herself or other individuals or agencies.

Declare openly and immediately any personal conflict of interest arising from a matter
before the Governors or from any other aspect of Governorship (Members are
required annually to declare such Interests on the Register of Interests which is open
to public inspection).

Respect the confidentiality of those items of business which the governing body
decides from time to time will not be available for public inspection and which should
remain confidential, or issues contained within papers specifically marked
confidential.

Take or seek opportunities to enhance his or her effectiveness as a Governor through
participation in induction programmes, training and development programmes and by
increasing his or her own knowledge of the University.

Give priority, as far as practicable, to attendance at meetings of the governing body
and its committees.

Have regard to his or her broader responsibilities as a Governor of a public institution,
including the need to promote public accountability for the actions and performance of
the governing body.

When necessary, to seek advice from the Chair, Clerk to the Governors or
exceptionally externally, as appropriate.
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4.1

4.2

4.3

4.4

Section 4

ACTION TAKEN BY THE CHAIR
AND DEPUTY CHAIR

The Chair and Deputy Chair of the Board are expected to adhere to the Code of
Conduct for Governors.

The Articles of Government make provision for the Governing Body to grant
delegated authority to the Chair to act on its behalf between meetings on matters
which could be regarded as routine business (eg, the signing of routine documents,
detailed aspects of the implementation of matters already agreed by the Governing
Body). CUC 2.36 /Article 5.1

From time to time, matters may arise which are judged too urgent and important to
await the next meeting of the Governing Body. In such an event, the Chair has the
option of calling a special meeting, convening an ad hoc group of Governors,
consulting the members of the Governing Body by correspondence, or dealing with
the matter by Chair's action.

CuUC 2.37

The Chair should avoid taking decisions by Chair's action where it is inappropriate to

do so, or exceeding the scope of the delegated authority granted by the Governing
Body. Chair's action on matters of importance should only be taken where delaying a
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5.1

5.2

Section 5

PERSONAL LIABILITY

The Clerk to the Governors shall liaise with the University's Officer who is responsible
for insurance and ensure that adequate personal liability cover is provided for all
Members of the Board of Governors and for any Co-opted (external) Committee
Members. A copy of the cover shall be provided to Members at their request.

In order to minimise potential liability, all Members should satisfy themselves that they
understand their own position in the University and should:-

Act honestly, diligently and in good faith.

Abide by the University's Code of Conduct for Governors. (See Section 3)

Be satisfied that the course of action proposed is in accordance with the
University's Instrument, Articles of Government and rules and procedures
approved by the Board (on which matters the Clerk to the Governors will advise).
Not bind the University to a course of action which it cannot carry out.

Seek to ensure that the University does not continue to operate if it is insolvent.

Seek to persuade colleagues by open debate and register dissent if they are
concerned that action would be contrary to any of the above.

Avoid putting themselves in a situation where there is actual or potential conflict
between their interests and those of the University.

S8.69
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particularly since the powers and responsibiliti
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Section 6

REGISTER OF INTERESTS

The Clerk to the Governors shall maintain a Register of Interests for both Members
and Senior Officers of the University.

The Register of Interests shall be open to public inspection. Accessibility to the
Register shall be published within the University's Annual Report.

New and current Members shall be furnished annually with a declaration form,
together with guidance notes for completion.

Governors shall declare, in writing, the following:

Financial Interests

Remunerated employment, office, profession or other activity.

Self employment.

Financial transactions between the University and a Governor, or any organisation
over which a Governor may have control (not including reimbursement of
expenses).

Directorships of commercial companies.

Significant shareholdings.

Partnership in a business or professional partnership.

Consultancies (whether or not remunerated)/trusteeship of a trust where a
Governor or his/her partner or spouse or a member of his/her family may be a
beneficiary.

Gifts or hospitality offered by outside bodies and arising from the person's position
as Governor.

Provision of goods and services to the University.

Personal Interests

Membership of another public body including: Local Authority, Health Authority,
NHS Trust, School or Institution Governing Body, Learning & Skills Council.
Unremunerated posts, honorary positions and other positions that might give rise
to a conflict of interests or of trust.

Governors should provide the same information, if known, in respect of their spouse
or partner, children or other close relations (eg living in the same household of a
dependent).

Members are asked to seek the guidance of the Chair of the Board of Governors or
the Clerk to the Governors if there is any doubt as to whether a matter could be
regarded as an interest and therefore should be declared.

Revised Register of Interests declaration

Approved by Board in May 1998
(See also Standing Orders 2.26-2.27)
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7.1

7.2

Section 7

USE OF THE SEAL OF THE UNIVERSITY

The Clerk to the Governors shall keep the Seal of the University under secure
arrangements. Instrument of Gov., Para 10 (2)

Wherever practicable the application of the Seal of the University shall be authorised
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Appendix 1

A MODEL AGENDA FOR THE BOARD OF GOVERNORS

BOARD OF GOVERNORS MEETING

Date

AGENDA

SECTION A — BUSINESS MATTERS

1.

2.

Declarations of Interests
Apologies for absence

Minutes of previous meeting(s)
(previously circulated and with Action column)

Matters arising from the minutes
(itemised if not in Action column or otherwise on this Agenda)

Report by the Vice Chancellor
(oral with supporting documents)

Report by the Chair
(oral with supporting documents)

SECTION B — MATTERS FOR CONSIDERATION/DECISION

7.

8.

(Item(s) previously identified for this meeting with briefly highlighted issues/questions

to be addressed)

(Item(s) proposed by or with the agreement of the Chair)

SECTION C — MATTERS FOR INFORMATION

9.

Reports for information
(in a standard format —
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