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University Code of Conduct for Governors
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Introduction

This Code is intended as a guide for members of the Board of Governors of the University:
e toindicate the standards of conduct and accountability which are expected of them;

e to enable them to understand their legal and ethical duties;

e to assist them in carrying out their responsibilities; and

e to support their relationship with the University and its Executive.

This Code is therefore aimed at promoting effective, well-informed and accountable
corporate and charitable governance, and is not intended to be a definitive or authoritative
statement of the law.

In addition to this Code, those covered by the code are expected to be familiar with the
following, which are provided on appointment:-

a) the Articles and Instruments of Governance;

b) the University’s Strategic Plan and Supporting Strategies;

C) the Office for Students Ongoing Conditions of Registration; and

d) the CUC Higher Education Code of Governance.

Acceptance of appointment as a member of the Board of Governors and of the
Higher Education Corporation is construed as acceptance of this Code.

Scope and definitions

This Code applies to the Board of Governors, any committee, forum or task and finish
group and to every subsidiary company or joint venture of the University to which Governors
may be appointed or over which they may have jurisdiction or responsibility whether
explicit or implied.

Purpose

The purpose of this Code is to provide all governors with guidance on the standards
of behaviour and conduct expected by the University.

This Code supports the decision-making process through which such a judgement on
absence or whether a governor “is unable or unfit to discharge the functions of a member”
may be made.

Values

Public service values are at the heart of higher education and a University’s service ethos.
The high standards of personal and corporate conduct, based on the Nolan principles,
underpin this Code, and the actions and decisions taken within the Board and the University
community. An extract of the report of the Nolan Committee describing these principles is
setoutin para4.4 below.

The University recognises its obligations to all those with whom it has dealings, including
students, employees, suppliers, other educational institutions and the wider community. In
particular, the University is committed to combating any discrimination within the University on
the grounds of race, ethnic or national origin, gender, religion, age, disability or sexual
orientation. The University is committed to treating individuals fairly, with dignity and
respect, and thus expects integrity, honesty and fairness to be displayed by its Governors
in the same way as that expected of its students and employees. There are additionally
specific duties expected of the Governors under equality legislation and described within
the University’s Equality, Diversity and Inclusion policy.
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The Board is also committed to ensuring that it conducts its business in accordance with the
highest ethical standards as set out in the Code and its procurement guidance and
financial regulations.

As members of a Higher Education Corporation and charitable trustees, Governors
recognise that they must operate within the principles laid down by the Nolan Committee
for those holding public office. The following is an extract from the Second Report of the
Nolan Committee on Standards in Public Life, May 1996:

Selflessness:

Holders of public office should take decisions solely in terms of the public interest. They
should not do so in order to gain financial or other material benefits for themselves, their
family, or their friends.

Integrity:

Holders of public office should not place themselves under any financial or other obligation to
outside individuals or organisations that might influence them in the performance of their
official duties.

Objectivity:

In carrying out public business, including making public appointments, awarding contracts, or
recommending individuals for rewards and benefits, holders of public office should make
choices on merit.

Accountability:
Holders of public office are accountable for their decisions and actions to the public and must
submit themselves to whatever scrutiny is appropriate to their office.

Openness:

Holders of public office should be as open as possible about all the decisions and actions that
they take. They should give reasons for their decisions and restrict information only when the
wider public interest clearly demands.

Honesty:

Holders of public office have a duty to declare any private interests relating to their public
duties and to take steps to resolve any conflicts arising in a way that protects the public
interest.

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

Powers

Governors are responsible for taking decisions which are within the powers given to the
Corporation by Parliament under the Education Reform Act 1988 as amended by the Further
and Higher Education Act 1992. If a governor thinks that the Board is likely to exceed its powers
by taking a particular decision, he or she should immediately discuss the issue with the Chair and
refer the matter to the Clerk to the Board of Governors for advice. The position is similar for a
member of a committee.

Duties and Responsibilities

Fiduciary and other duties

Governors owe a fiduciary duty to the University and must carry out such fiduciary duties
responsibly. This means that they should show the University the highest loyalty and act in good
faith in its best interests. Each person should act honestly, diligently and independently. Their
actions should promote and protect the good reputation of the University and the trust and
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confidence of those with whom it deals.

Decisions taken by governors at meetings of the Board and its committees must be for the
benefit of the University and not serve any improper purpose or personal motive. The “benefit
of the University” can be taken to mean, first and foremost, the interests of its students, its
staff and other users of the University’s services, and the safeguarding of public and
charitable funds. Those covered by this Code should have regard to the best interest of the
University, and must not allow any sectional interest to take precedence. In particular,
governors are not appointed as 'representatives’ or ‘delegates' of any outside body, and
may not lawfully be bound in their speaking or voting by mandates given to them by other
bodies, persons or vested interests.

Use of Public and Charitable Funds

Governors must take appropriate measures to ensure the University uses resources
efficiently, economically, effectively and equitably, avoiding waste and extravagance.
There is a duty to ensure the safeguarding of public funds and ensure the stewardship and
the proper custody of the assets of the charity, including those which have been publicly
funded.

Statutory Accountability

Governors are collectively responsible for observing the duties set out in ongoing
conditions of registration, of the Office for Students, the principal regulator of the
Higher Education sector.

Governors should note that they are also responsible for the proper use of income

derived from other public and private sources, such as tuition fees through Student
Finance England, the Teaching Agency, the National Health Service commissioning
bodies and elsewhere, including the monitoring of expenditure from such income, in order
to meet the requirements of the relevant funding body and public audit.

Collective Responsibility

The Board operates by Governors taking majority decisions in a corporate manner at
quorate meetings. Therefore, a decision of the Board, even when it is not unanimous, is a
decision taken collectively and each individual has a duty to stand by it, whether or not he
or she was present at the meeting when the decision was taken. No Governor can act on
his/her own without the proper authority from the Board and all carry equal responsibly for
decisions made.

If a Governor disagrees with a decision taken by the Board or Committee, his or her first
duty is to have any disagreement discussed and minuted. If the individual still strongly
disagrees, he or she should consult the Chair and, if necessary, then raise the matter
again with the Board when it next meets, if appropriate. Alternatively, the Governor may
decide to offer his or her resignation from office, after consulting the Chair.

Skill, care and diligent performance

The Board seeks to ensure that all Governors are appointed on merit and expertise, in
accordance with an open selection procedure overseen by the Board’s Nominations and
Governance Committee. Individuals appointed to the Board are drawn widely from the
community, having regard to provisions on membership of the Board in the University's
Instrument of Government and the need for continuity, balance and a range of appropriate
experience, skills and interests.

Once appointed, Governors are encouraged to obtain a thorough grounding in their duties
and responsibilities by participating in the University’s onboarding programme for new
governors.

Recognising the volunteer nature of governance, those involved should competently and
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conscientiously perform the duties outlined in their roles and undertake the reasonable
tasks requested by the University. A Governor should, in all his or her work for the University,
exercise such skill as he or she possesses, and such care and diligence as would be
expected from a reasonable person in the circumstances. This is particularly relevant when a
person acts as an agent of the University, for example, when functions are delegated to the
Chair, a committee Chair or an individual member. Governors must act within the terms of
reference of the Board or committee on which they serve.

In order to promote more effective governance, Governors are expected to carry out a
regular self-evaluation process every three years (Governance Effectiveness Review), as
part of the Face-to-Face review process with the Chair, and contribute to the review of the
performance and effectiveness of the governance of the University more generally.

Openness, Confidentiality and Use of Official Information

9.1 With regard to the University's public accountability and the importance of
conducting its business openly and transparently, as a general principle, students and staff of
the University have free access to information about the proceedings of the Board.
Accordingly, agendas, minutes and other papers relating to meetings of the Board, its
committees and groups are normally available for public inspection once they have been
approved and may be discussed by those covered by the Code.

There are occasions, however, when the record of discussions and decisions are not made
available for public inspection; for example, when the Board is considering sensitive or
commercial issues, or named individuals, and for other good reasons. Such excluded items
are kept confidential to the Board by the Clerk.

It is important that the Board and its committees have full and frank discussions in order to
take decisions collectively. To do so, there must be trust between Governors with a shared
corporate responsibility for decisions (see section 7). Governors should keep confidential
any matter which, by reason of its nature, the Chair or members of any committee of the
Board are satisfied should be dealt with on a confidential basis.

Governors must not exhibit behaviour or engage in activity, whether it be within or external
to the University, that may damage the good reputation of the University. They should also
note that their correspondence and documents in relation to the University are subject to the
provisions of the Freedom of Information Act and the Data Protection legislation.

Governors should not make statements to the press or media or at any public meeting relating
to the University or the proceedings of the Board or its committees without first having
contacted the University Executive and also having obtained the approval of the Chair or, in his or
her absence, the Deputy Chair. It is unethical for Governors publicly to criticise, canvas or
reveal the views of other Governors which have been expressed at meetings of the Board or its
committees.

Conflicts of Interest and Loyalty

Like other persons who owe a fiduciary duty, Governors should seek to avoid putting themselves
in the position where there is a conflict (actual or potential) between their personal or
professional interests and their duties to the Board or its committees. They should not allow any
conflict of interest or loyalty to arise that might interfere with the exercise of their independent
judgement.

Governors must disclose routinely to the University interests, financial or otherwise, which they
or their spouses, children or other close relatives may have, in order that the Clerk enters such
interests on the Register. Material should be placed on the Register if it is likely or would, if
publicly known, be perceived as being likely, to interfere with the exercise of a person's
independent judgement. They must give sufficient details to allow the nature of the interest to
be understood by enquirers. Individuals should inform the Clerk whenever their circumstances
change and interests are acquired or lost. In deciding whether an interest should be disclosed,
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they should have regard to the meaning given in "interest" and “close relative” below.

For the purposes of this Code, "close relative" includes but is not limited to a father, mother,
brother, sister, child, grandchild and step-father/mother/brother/sister/child.

For the purpose of this Code, “interest” is where there is a supply of works or goods,
contract or proposed contract, or other matter private or personal under consideration by
the Board or its committees where, arising from the chance of financial gain; kinship;
friendship; membership of a commercial company; an association or trade union;
trusteeship or other private or personal relationship; a person could be seen as
conflicted.

Political Activity

While Governors may be politically active, in the conduct of their work on the Board, its
committees or in service to the University, they should be (and be seen to be) politically
impartial and even-handed in dealing with political parties. Guidance from The Cabinet
Office Code of Conduct for Board Members of Public Bodies should be used if concerns
arise about undue political activity by those covered by the Code.

Attendance at Meetings

A high level of attendance at meetings of the Board and its committees is expected so that
Governors can perform their functions properly. A Governor who is unable to attend relevant
meetings and events on a regular basis should offer his or her resignation from office. Under the
provisions of sub-paragraph 6(3)(a) of the University's Instrument of Government, if at any time
the Board is satisfied that a Governor has been absent from meetings of the Board for a period
of twelve months without the permission of the Board, the Governor may be removed from
office.

University Regulations, Policies and Procedures

Governors have a duty to ensure they are fully aware of and comply with University
regulations, policies and procedures such as financial regulations, and material on data
protection, intellectual property, bribery, and equality and diversity. They must also
recognise their responsibility under relevant Health and Safety legislation and comply
with the University Health and Safety policy and procedures.

Governors should treat any staff employed by the University or its subsidiaries with
courtesy and respect and may expect similar consideration. Those covered by this Code
should not act in a way that may damage the relationship of trust and confidence between
the University and its employees, or which would conflict with the University’s Code of
Conduct for Staff.

University Resources

All University resources must be used for the purposes of the University and not for
personal use, gain or other purposes. Resources include financial arrangements,
IT equipment, email, internet, telephone and other University property.

When claiming expenses and allowances, Governors must comply with the University’s
financial regulations and take personal responsibility for any HM Revenue and Customs
requirements which affect them.

Gifts and Hospitality

Governors must not accept gifts, hospitality or benefits of any kind from a third party which
might be seen to compromise their personal judgement or integrity or which might place the
person under improper or inappropriate obligation. Any offer or receipt of such gifts, hospitality
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or benefits should immediately be reported to the Clerk and University guidance followed in
accordance with the Gifts and Hospitality Policy.

In canvassing for gifts, donations or benefits as part of the philanthropic and fundraising work
of the University, Governors must ensure the appropriate ethical position declared by the
University is maintained, and ensure gifts and benefits are retained by the University without
making commitments that the University cannot fulfil.

The Clerk maintains a Register of Gifts and Hospitality personal to Governors, which is open for

public inspection and the Assistant to the Clerk holds the records of gifts and benefits donated
to the University, made public in accordance with donor wishes.

Poor conduct

Without providing a precise definition of conduct which is unacceptable, the following are
examples which could be seen as a breach of this Code of Conduct:

e Breach of confidentiality or trust

e Consistent refusal to comply with reasonable requests from respective Chair

e Failure to observe Health and Safety regulations

e Failure to observe and comply with relevant University polices and / or procedures
e Consistent lack of attendance

e Consistent failure to read preparatory papers

e Consistent inappropriate intervention in meeting discussion

e Misuse of University equipment and resources including IT, email and the internet
e Aggressive or offensive language or behaviour, including physical violence

e Harassment or bullying

e Fraud or deliberate falsification of records

e Serious incapability during University duties due to the influence of alcohol or

illegal substances
Criminal damage on the University’s premises
e Discriminatory behaviour as defined in the University’s Equality and Diversity Policy -

noting that such actions on the grounds of race, sex, disability, age, pregnancy,
sexual orientation and religion or belief are unlawful

e Serious breach of security or of financial procedures
e Behaviour bringing the University’s good name into disrepute

This list is not exhaustive.

Complaints and Breach of Code

In order to ensure that the affairs of the University are conducted in an open and transparent
manner, and that the University is accountable for its use of public funds but also to its
employees, its students and the community it serves, the University has established
appropriate complaint procedures. These also apply as necessary to raise a complaint about
a Governor. Employees or others may raise concerns about the conduct of a Governor to
the Clerk, or directly with the Chair if concerns relate to a senior post holder.

Provided that such complaints of a breach of this Code are made in good faith, and in the
reasonable belief that the disclosed concern shows poor governance practice, the matter is
taken forward initially informally, If unresolved or as necessary by the establishment of the
Special Committee for the purpose of investigation and action. This may resultin the
application of the Board'’s authority to remove a member or rescind an appointment made. The
raising such concerns are protected by the University’s Public Interest Disclosure Policy.
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