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Council
Review Group for Council and Court: Final Report 

1.	Introduction

The Review Group which was established by Council in November 2009 has now substantially concluded its work and brings to Council in this report a set of recommendations concerning the Council Committee Structure.  The Review Group has also done significant work around:

· The composition of Council and the tenure of its members;

· Induction, training and performance assessment for Council members;

· Court;

· The election of the Chancellor and associated term of office;

· The Charter and Statutes.

It was expected that Council would be asked to consider a set of recommendations on these issues at its July 2011 meeting. A paper on them was put to Senate on 1 July 2011. Senate recognised that it was appropriate to consider reform in these areas but asked if a short term, task and finish group of Senate could be allowed, over the summer, to look into detailed issues particularly regarding the powers of Senate, the articulation of those powers with those of Council and the balance of the authority for the various powers between the Charter and Statutes and the Regulations.

The Vice-Chancellor, as Chair of Senate, agreed to this request because:

1. It was considered that it was necessary to have a wide community buy-in for a change of this nature;

2. It was already apparent that the work relating to Statute XXI would not be completed for decisions at this Council meeting.

It is expected that work on both the general review and on Statute XXI will be completed so that Council can consider the issue as a whole at its meeting in September 2011.  An additional meeting of Senate has been called for 13 September 2011 in order that the required consideration can be given before Council.

2.	Council membership

The tenure of the four members elected from Senate to Council will expire on 31 July 2011. Council has already approved a change in the composition to reduce this number to three. As this is subject to Privy Council approval, the final composition of Council cannot be determined until the Privy Council is petitioned following the meeting of Council in September. Council is also being asked to approve (paper C/208/4) the merger of two Schools which will amend the composition of Senate. The electorate from Senate to Council cannot be determined until this merger is agreed. 

Regulation 29 of the Regulations for Membership of Council permit elections for periods other than three years. The current Regulation was approved for a transitional period while Council was being reviewed and expires on 31 July 2011. To ensure that there is representation from Senate, Council is asked to APPROVE, for a further transitional period, the extension of the period of those currently elected until the date of the approval of the changes by the Privy Council. Subsequently, on approval of the new Statute, substantive elections would take place for a subsequent three year period.

3.	Recommendation for the approval of Council

The Group now presents one further recommendation to Council:

	Tenure of members of Council

As set out in its previous report, the Group had previously recommended that the maximum tenure of members should be for nine consecutive years. The Group has further considered this recommendation and has agreed that the maximum tenure should be nine years rather than nine consecutive years. The Group RECOMMENDS that the maximum tenure of Council members is nine years.

4.	Council Committee Structure

The Review Group has been working on a new committee structure which:

1. Takes account of the need to separate the day-to-day management of the University from its governance;

2. Recognises the special contribution which independent members of Council make to the University.

The Review Group has spent considerable time considering this special contribution and has previously reported to Council on it.  In short, independent members of Council:

· Act as Trustees of the University;

· Perform a range of statutory roles (e.g. student discipline, Redundancy Committee etc) which are assigned to them under the articles of Governance;

· Bring their professional and personal experiences to the benefit of the University through membership of committees and groups, individual advice to staff and to students and assessment on behalf of Council of special issues (e.g. capital and financial plans);

· Contribute to the University community through attendance at staff and student events.

In drawing these strands together, the Review Group RECOMMENDS that there should be five Council Committees:

· Audit
· Finance and Investments
· Performance
· Remuneration
· Nominations.

plus a Chair’s Forum comprising the Chair, The Vice-Chair, the Chair of each of the Council committees, the Vice-Chancellor and the Registrar and Secretary.  

Terms of reference and membership of these committees are detailed in Appendix 1. 

The Review Group recognises that there will be occasions when the Council will wish to set up ad hoc and task and finish groups to look on its behalf at certain issues.  The Review Group RECOMMENDS that these are established by the Council as a whole and populated through the normal Nominations Committee route.


Mr P Saraga (Chair)
Mrs P Coare
Mrs F Clarkson
Mrs L Rodrigues
Mr C Tait
Professor B Weiss

July 2011

Appendix 1

GOVERNANCE COMMITTEES OF COUNCIL

TERMS OF REFERENCE AND COMPOSITION


1.	Audit Committee

(1)	Terms of Reference:

Governance

(a)	to monitor and keep under review the effectiveness of Council and of the University’s governance arrangements.

Accounting Integrity

(b)	to recommend to Council the appointment of the external and internal auditors;

(c)	to agree, with the auditors, the nature and scope of the external audit and all relevant reports from the external auditors and others authorised to audit the University’s accounts (e.g. the National Audit Office and the HEFCE audit service), and to consider the response to any reports and management letters;

(d)	to recommend the Financial Statements to Council.

Internal Controls

(e)	to provide assurance to Council on the effectiveness of the internal control systems of the University; 

(f)	to review the scope of internal audit, including planning, considering reports and management responses and promoting co-ordination between the internal and external auditors; 

(g)	to recommend the University’s Financial Regulations and Procedures;

(h)	to monitor the performance and effectiveness of internal audit.

Risk Management

(i)	to advise Council on the effectiveness of risk management.

Efficiency and Effectiveness

(j)	to ensure that satisfactory arrangements are in place to promote economy, efficiency and effectiveness in relation to Value for Money.

Fraud and Whistleblowing

(k)	to oversee the University’s policy on fraud and irregularity and procedure on whistle blowing, including monitoring any actions taken under them.

Annual Report

(l)	to approve an Annual Report to Council recording the Committee’s work over the preceding financial year and setting out its assurance opinions on the adequacy and effectiveness of the University’s arrangements for: risk management; internal controls; governance; economy, efficiency and effectiveness; and the management and quality assurance of data submitted to HESA, HEFCE and other funding bodies.

The Committee may delegate authority to give effect to any decision or policy within its competence to its Chair, other independent members of Council or members of staff, in accordance with Statute XVI.3 and XVI.4. 

(2)		Composition:

Chair appointed by Council from among the independent members of Council who are not members of Finance and Investments Committee; Two independent members of Council who are not members of Finance and Investments Committee. 

The Committee may co-opt up to two other independent members (who will have full membership rights) with financial, accounting or audit experience who need not be members of Council and must not be members of Finance and Investments Committee.

In attendance: Deputy Vice-Chancellor; Registrar & Secretary; Director of Finance; Head of Corporate Accounting Services; Deputy Director of Finance; Internal auditor representative(s); External auditor representative(s); Head of Procurement; Academic Secretary.

The quorum for the Audit Committee shall be two members.

(3)		Reports to: Council.

2.	Finance and Investments Committee

(1)	Key Role

Finance and Investments Committee is a Committee of Council, focusing on the oversight of the University Executive’s planning and management of finance, investments and assets of the University in their widest sense in the context of economy, efficiency and value for money.  Finance and Investment Committee has a particular remit in relation to providing advice and recommendations to Council, or reviewing, monitoring and approving on behalf of Council, the following:

(2)	Terms of Reference

(a)	Financial Strategy and Policy

(i)	To recommend a Financial Strategy for the University, revised  on an annual basis in the light of the prevailing financial environment affecting grants, fees, rents and contracts.

(ii)	To approve policies on investment in respect of general and specific funds, and other funds of which the University acts as Trustee.

(b)	Budget-Setting and Financial Forecasting

(i)	To recommend the annual budgets and the financial forecasts (including those for submission to HEFCE).


(c)	Financial Performance

(i)	To monitor, through a reporting process agreed by Council in consultation with the University Executive, the financial situation of the University, both capital and revenue, and to make recommendations of actions necessary to assure the financial sustainability of the University.

(ii)	To monitor at each meeting the University’s financial performance against budgets and forecasts.

(iii)	To consider the financial reports and accounts of the University’s subsidiary and associated companies and of partnerships and other university ventures.

(iv)	To monitor the financial performance and conduct of the financial affairs of the Students’ Union in accordance with the Memorandum of Understanding between the University and the Students’ Union.

(d)	Capital Projects

(i)	To recommend the Capital Project Governance Framework.

(ii)	to approve or recommend, within the limits established within the  Framework, the budgets for major capital projects.

(e)	Assets

(i)	To consider proposals affecting major University assets, including property, and to make recommendations as appropriate.

(ii)	To consider reports of gifts, bequests, research grants and contracts.

(f)	Investment and Treasury Management

(i)	To approve the appointment of bankers and the provisions of the bank mandate.

(ii)	To approve a strategy for borrowing, investing and raising funds.

(iii)	To approve the principles under which investment managers will operate and to review their performance at least annually.

(3)	Composition:

Treasurer (Chair), Four independent members of Council, Vice-Chancellor, Deputy Vice-Chancellor

In attendance: Director of Finance, Registrar and Secretary. The Committee may invite the President of the Students’ Union to attend for specific items.

		(4)	Reports to: Council

3.	Nominations Committee

Key Role: To appoint or recommend candidates for membership of Committees Council and Court.

(1)		Terms of Reference:

(a)	to recommend the appointment of independent members of Council ;

(b)	to appoint independent members of Council to Committees or Task Groups;

(c)	to appoint members of the University to serve on the USPAS Trustees Board and bodies outside the University;

(d)	to appoint members to Court in accordance with the Regulations for Court

(2)		Composition:

Chair of Council (Chair); Vice-Chancellor; Vice-Chair of Council; Deputy Vice-Chancellor; Two other independent members of Council appointed by Council (normally expected to serve for a three-year period); One Senate member of Council appointed for a three-year period by Council (but who will cease to be a member if he or she ceases to be a member of Senate).

In attendance: Registrar & Secretary; Development Director.

(Individual independent members withdraw whenever their own membership of a Committee is under consideration.)

(3)		Reports to: Council.

4.	Performance Committee

(1)	Key Role: to focus on the oversight of the University’s performance in delivering strategies, projects and plans which have been agreed by Council including identifying and measuring the indicators by which plans can be monitored. The Committee will agree a range of operational indicators which will enable the Council to oversee the general operations of the University and the format and timing of reporting on these. For strategies, projects and plans and areas of operation, the Committee will monitor the management of the main risks. The Committee will also monitor the University’s compliance against a range of statutory requirements.

(2)	Terms of Reference:

(a)	Performance

(i)	To recommend the key performance indicators for each strategy, project and plan and the manner and timing of reporting on these.

(ii)	To recommend a range of indicators which will be used to measure the operational performance and the manner and timing of reporting on these.

(iii)	To identify the main risks associated with the delivery of performance in any area of the University’s business and to monitor the University’s approach to managing them.

(iv)	To recommend procedures to enable the University to maintain a high level of performance in delivering its business.

(v)	To report to Council at each meeting a report on the performance of the University.

(b)	Compliance

(i)	To ensure that the University complies with its legal obligations across a range of areas including health and safety and equalities duties.

(ii)	To receive regular reports on these from the University and make periodic reports to Council.

(c)	Students’ Union

(i)	To recommend, and keep under review, a memorandum of understanding governing the relationship between the University and the Students’ Union.

(ii)	To recommend actions arising out of the operation of the memorandum.

(3)	Composition:

Five independent member of Council (one as Chair), Vice-Chancellor, Pro-Vice-Chancellors, Two members of staff on Council appointed by Nominations Committee, President of Students’ Union (or nominee)

In attendance: Registrar and Secretary, Director of Finance.

(4)	Reports to:  Council.

5.	Remuneration Committee

Key Role: On behalf of Council to determine the principles and strategy for the reward of all staff; and to determine the framework for the remuneration of all  Heads of School, Professional Services Directors at grade 10, the Librarian, and the Professoriate.

(1) Terms of Reference: 

a. to determine the principles and strategy for the reward of all staff;

b. to determine the remuneration of all members of the Vice-Chancellor’s Executive Group, either on appointment or in post;

c. to determine the framework for the remuneration of all Heads of School, Professional Services Directors at grade 10, the Librarian, and the Professoriate, either on appointment or in post; and to receive reports on the application of this;

d. to note the outcome of salary reviews for staff in grades 1-9;

e. to determine individually negotiated termination packages for staff in the Vice-Chancellor’s Executive Group and any staff whose salary is in excess of the level specified by HEFCE in its Guidance on Severance Payments to Senior Staff in HEIs.


	The Committee may delegate to its Chair, or any member of staff, for the purposes of implementing policy in accordance with Statute XVI.3 and XVI.4, powers and functions which it is itself competent to perform.

(2)		Composition:

Chair of Council (Chair); Treasurer; One independent member of Council on Strategy and Performance Committee; Vice-Chancellor (who withdraws whenever his/her salary is under consideration); One independent member of Council appointed by Council (normally serving for a three-year period).

In attendance: Deputy Vice-Chancellor; Registrar & Secretary; Director of Human Resources (provided that no Officer is in attendance when his/her salary is under consideration).

(3)	Reports to: Council

6.	Chair’s Forum

(1)	Terms of Reference

(a)	To co-ordinate the business to be transacted at Council Committees.

(2)	Composition

	Chair of Council (Chair), Vice-Chair of Council, Chair of Audit Committee, Chair of Finance and Investments Committee, Chair of Performance Committee, Vice-Chancellor, Registrar and Secretary. 

	In attendance: Academic Secretary.

(3)	Reports to: Council
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