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1.
PURPOSE:

1.1 
To ensure that the Board can have confidence that its governance arrangements:



•
incorporate current best practice



•
meet audit and Funding Council (HEFCE) requirements



•
are in the best interests of Bath Spa University


•
are transparent and determined by due process



•
are future proof and constitute a firm foundation for the Board's work for years 
to come.

1.2 
To submit for consideration the latest edition of the "CUC Guide" (Guide for Members of Higher Education Governing Bodies in the UK; Committee of University Chairman, November 2004).

1.3 
To seek endorsement of the Policy & Resources Committee’s recommendations in relation to all governance matters contained in the CUC Guide.

2.
BACKGROUND:


2.1 
This Report primarily deals with Governance issues.  The CUC Guide has 162 pages but it

 

is pages1-33 inclusive which address Governance in higher education and it is this part of



the CUC Guide which is referred to in the following Sections 2 and 3 of this report.


2.2
In October 1995, the Board received the first edition of a Guide for Governors published by the 


CUC.  It had no legal status but it gave a reasonable overview of the functions and 


responsibilities of Governors.  It drew on conclusions and recommendations of several debates 
and inquiries on the nature of corporate governance, HE institutional management and standards in public life.  Further editions were published in 1998 and 2001.  A copy of the Guide is given to each Governor upon appointment.  The current expanded version was endorsed by HEFCE in November 2004.


2.3
The CUC Guide incorporates aspects of reports on Standards in Public Life (Nolan 1995) and 


the National Committee of Inquiry Into Higher Education (Dearing 1997) and draws on the 


Cadbury, Greenbury, Hampel and Combined Code reports into failures in corporate governance 


and fraud in the private sector.


2.4
The Guide is voluntary but is now regarded by HEFCE as the principal reference of good 


practice in the university sector.  Institutions are being encouraged either to comply with its 
recommendations or to identify within their Annual Report and Financial Statements where they depart from it and the reasons for those departures.


2.5
The latest edition of the Code proposes alternative duties for Governors beyond those prescribed 


by law and urges several significant changes to the manner in which the Board conducts its 
business.  All significant variations from the previous edition of the Code are summarised in this report.

2.6
The two sections of the CUC Guide which constitute the Guide's core statements on Governance are:  Part 1, Governance Code of Practice (p13 - p15 inc) and Part 2, General Principles of Governance (p17 - p33 inc).  The Parts are addressed below in Sections 3 and 4 respectively.

2.7
The recommendations of the Vice Chancellor and Clerk to the Board of Governors are in bold italics.  They have been formulated after the input of a working group set up by the Policy & Resources Committee (Chair, Mr Parker, Vice Chancellor, Clerk).

2.8
The recommendations of the Vice Chancellor and Clerk address all the significant new proposals made in the Code.  Where no reference is made in the report, the Board of Governors is assured that current practices at Bath Spa University already meet the Code's suggestions.

2.9
The recommendations were endorsed by the Policy & Resources Committee at their meeting held on 29 June 2005 (Paper P226) and are submitted by that Committee for consideration and approval by the Board.
3.
CUC GUIDE: PART 1 GOVERNANCE CODE OF PRACTICE (P13 - P16).


3.1
p.13 Role of the Governing Body



The Code urges the Board to adopt a "Statement of Primary Responsibilities".  The first three 


elements suggested in para 4 are broadly in line with responsibilities clearly defined by Article 


3(1) of the Articles of Government.  The fourth element, including monitoring institutional 


performance against plans and approved Key Performance Indicators (KPIs) ... `benchmarked 


against other institutions', goes beyond the Articles.



Para 5 recommends the Statement be published widely, including on the internet and in the 


Annual Report, along with identification of key individuals and a broad summary of 


responsibilities that the governing bodies delegates to Management or those which are derived 


directly from the Articles of Government.  A Model Statement is set out in Annex A1, p117 of 



the Guide.



RECOMMENDATION 1:



Accept but ensure that there is no embellishment of the relative powers and responsibilities 


described in the Articles of Government which could lead to ambiguity.  Current work to 


establish quantified performance indicators is described in the report "The Teaching-Led 


University", elsewhere on the current agenda.


3.2
p.14 Structure and Process.

Para 11 envisages a wider role for the Board's Nominations Committee including the preparation  of written descriptions of the role and capabilities desirable in a new member based on a full evaluation of the balance of skills and experience of the governing body and publication of vacancies within and outside the institution.  The Code recommends that a full job specification should be produced as part of the process of selecting a new Chair of the Board.



Whilst the preparation of "job descriptions" is relatively straightforward, advertising vacancies 


externally could result in additional costs and substantial workload for both Members and 


Management.  The Board has a consistently good track record in attracting well qualified and 


committed new members at appropriate times under extant procedures.



RECOMMENDATION 2:



Prepare written job descriptions for Governors.  Retain public advertising of vacancies as an 


option for the Nominations Committee to consider.

3.3 p.15 Effectiveness and Performance Review.



The Board is recommended to conduct a review of its own effectiveness and that of its 
Committees against its Statement of Primary Responsibilities and compliance with the Code at least every five years.  Results of these reviews, as well as the institution's annual performance against key performance indicators, should be published widely including on the internet and in its Annual Report.



RECOMMENDATION 3:



Accept and consider use of an independent interlocutor.


The Board is required to ensure that a parallel review is taken of the Academic Board and its 



sub-committees.



RECOMMENDATION 4:



Accept and refer to Chair of Academic Board to determine appropriate process.

4.
CUC GUIDE: PART 2 GENERAL PRINCIPLES OF GOVERNANCE (p17 - p33 inc)


4.1
p.17 summary of Responsibilities of Members of Governing Bodies.



This section includes a new reference to the Board's responsibility for ensuring that 
non-discriminatory systems are in place to provide equality and diversity of opportunity for staff and students.  It is Management's view that these matters are being addressed independently of their significance in this governance context.



RECOMMENDATION 5:

Instruct the Vice Chancellor to submit a report to the Board of Governors demonstrating the extent to which the Board's obligations in this respect are being met.


4.2
p.22 Matters concerning Members of the Governing Body: Conflicts of Interests


The maintenance of a Register of Members' Interests has been expanded in para 2.21 to require 


the Clerk and other senior officers associated with the work of the governing body to submit 


details of any interests.  The Register should be publicly available and kept up-to-date.



The HEFCE Audit Service has commended the manner in which this Board maintains and 


publishes its Register of Members' Interests and the inclusion of senior staff is a new 


development. An internal Register of Interests of all members of the Vice Chancellor’s Senior 


Management Team is maintained by the Head of Finance and Commercial Activities and 


updated annually.  It is not currently open to public scrutiny.



Included as Annex A2 (p.119) to the Guide is a Model Code of practice on Conflicts of Interests 


based on that published by the University of Oxford.  It is a thorough and useful document that 


proposes, inter alia, the formation of a discrete committee to consider such matters.  


Management does not believe that an additional committee is necessary for Bath Spa University.


RECOMMENDATION 6:



a ) 
 prepare a Code of Practice on Conflicts of Interest based on the Oxford model for 



             
 use within this institution.

b)  
 submit declaration of interests (in the same format as that currently used for Governors),  of the Clerk and senior officers associated with the work of the governing body to the  Policy  & Resources Committee for annual review.

c) 
delegate to the Chair, discretion to permit public access to staff details only to people with  bona fide and substantial reasons to inspect such declarations.


4.3
p.23 Induction and Development

Para 2.25 highlights the need for the proper induction of Governors and cites five documents that should be provided to new Members upon appointment.  BSUC's current "welcome pack" 


provides much more information than that suggested.


4.4
p.24 Risk Management



Paras 2.33 and 2.34 are new.  The Code requires institutions to identify and actively to manage 
risks.  Members of the Policy & Resources Committee and the Audit Committee are particularly aware of increasing emphasis placed on risk management and the steps taken by the Vice Chancellor to embed this throughout the institution;  the Director of Finance & Resources has lead responsibility in these matters.



RECOMMENDATION 7:

The Board is recommended to note Management's commitment to these matters and that both the Audit and Policy & Resources Committees have received, and will continue to receive, papers on the subject.


4.5
p.26 Remuneration Committee


Para 2.45 recommends a membership of this Committee of at least four including the Chair and 


three other Independent Members.  `Independent' in this instance could include external, 


non-gubernatorial membership.
The current membership of the Board's Emoluments Committee comprises the Chair, the Deputy Chair and one further `Independent' Governor as defined by the Instrument of Government.  The Vice Chancellor’s role is to advise the Committee and, expressly, to be outwith its membership and decision-making process.



RECOMMENDATION 8:



Increase the Membership of Emoluments Committee by one Independent Governor, ie 4 in 


all.



Para 2.45 refers to the reporting of Emolument Committee decisions to the Board of Governors 


providing sufficient detail of the broad criteria and policies against which decisions have been 


made.  Minutes of this Committee are circulated to all Governors save staff and student 


members.



RECOMMENDATION 9:



The Board is recommended to endorse the current reporting arrangements.


4.6
p.26 Nominations Committee



Para 2.49 promotes composition of this Committee as the Chair and at least three other 
Independent/Co-opted Members, the Vice Chancellor and at least one senior member of academic staff. No evidence or explanation is offered by CUC to support the astonishing and archaic apartheid against professional support staff.

The current membership of the Nominations Committee comprises the Chair, the Vice Chancellor and two other Governors.  One of the latter two positions is currently held by a member of support staff of the institution.



Para 2.51 suggests addressing the inclusion of appropriate members of the local community.

It is timely for Bath Spa University to require of its Nominations Committee a fuller role in helping the Board to achieve the best balance of skills and, with regard to participation and Equal 


Opportunities, the best balance of characteristics (of gender, race, etc).


RECOMMENDATION 10:

That the Vice Chancellolr and/or Chair be instructed to prepare the necessary papers in relation to Nominations Committee such that

•
Committee membership becomes:  Chair, Vice Chancellor, one member of staff (who would possibly but not necessarily also be a governor), two Independent Members of the Board (5 in all).



•
Terms of reference incorporating emphasis on the need to recommend to the Board 



priority skills and characteristics to be sought in new members.



•
Reference to and determination of the search process to be adopted by the Executive 



in order to execute Nominations Committee recommendations and the Board of 



Governors' required priorities.



•
There is the option for Nominations Committee to use advertising as part of the 



process.



•
In relation to reviewing current characteristics of the Board and its sub-committees 
Nominations Committee receives the considered views of the Chair, Vice Chancellor and Clerk.

4.7
p.27 Rotation and Re-appointment of Members
Para 2.53 emphasises the balance between continuity of Board membership and the need for new blood.  It then proceeds, but without offering a rationale, to recommend a maximum period of membership of Boards of Governors to three terms of three years.  The 2001 version of the CUC Guide proposed similar restriction but accepted the need for exemptions to the principle. There is no restriction in the Instrument or Articles of Government on the length of service of 


Governors.

This issue was flagged up with similar lack of argument in the Dearing Report on the Future of Higher Education considered by the Board of Governors on 23 October 1997 (Paper G240). On that occasion, the Board noted that our experience had been that longer periods of office (but 


with regular re-selection) had produced stability, commitment to the institution by the 
Governors, knowledge in the governing body of the ways and history of the institution, etc.  We have always seen the requirement to stand for re-election as being the Board's control against any member sitting in perpetuity.  Since incorporation in 1989, the Board has managed with demonstrable success to maintain a healthy balance between new and experienced Members.




RECOMMENDATION 11:



The Board is recommended to endorse extant policy, namely that no limit be set 


regarding the periods of office to be served by any one Governor but require re-election once 


every three years in accordance with the procedures already approved by the Board and 


implemented by its Nominations Committee


4.8
p.28 Principles of Openness and Transparency in the Operation of Governing Bodies



Para 2.57 reiterates advice to find ways for the public, or the local community, to comment on 


institutional matters that concern them.  In the absence of a university `Court', it is suggested 
institutions ensure that machinery exists to maintain a dialogue with appropriate organisations in their communities.



RECOMMENDATION 12:



The Board  is invited to express a view and may wish to commission a specific report on 


these matters.


Institutions are now asked to consider publishing their Annual Reports on the web.



RECOMMENDATION 13:



Accept.


4.9
p.29 Review of the Effectiveness of the Governing Body and Performance of the 


Institution.


This is a further reference to the need for quinquennial reviews, the effectiveness of which 


should be published widely, including on the internet and in Annual Reports.  Of all the issues 


raised by the latest CUC Guide, this is perhaps the most important.

RECOMMENDATION 14:  (See also Recommendation 3 above) 

Request the Chair, Vice Chancellor and Clerk to consider how best to undertake such a review and to report back on this specific issue.


Corporate Governance: Model Statements for inclusion in Annual Reports and Accounts


p.124 For `new' universities



This model statement reflects the general thrust of the Articles and the CUC Guide but requires 


adaptation to meet the specific circumstances of BSUC including titles and the current 


requirements of HEFCE and the auditors in relation to the corporation's Annual Report.



RECOMMENDATION 15:



Adopt the Model Statement but avoid ambiguity and potential conflict with extant reporting 


arrangements.

RECOMMENDATION:
The Board of Governors is recommended:


a)
to note endorsement of these responses by the Policy & Resources Committee;
b) to indicate any specific emendations, and 

c)
to instruct the Vice Chancellor and the Clerk to implement. 
