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BIRMINGHAM CITY UNIVERSITY
BOARD OF GOVERNORS

STATEMENT OF THE ROLE, RIGHTS AND RESPONSIBILITIES OF BOARD MEMBERS

1.
Introduction

This statement sets out the Code of Conduct for members of the Board of Governors and their rights and responsibilities.

2.
Responsibilities of the Board

2.1
The Board is entrusted with funds both public and private and has a particular duty to observe the highest standards of corporate governance.  Members are expected to ensure and demonstrate integrity and objectivity in the transaction of their business and to follow a policy of openness and transparency, wherever possible, in the dissemination of Board decisions.  The Board has endorsed the Seven Principles of Public Life at Annex 1, and the Guide for Members of Higher Education Governing Bodies in the UK published by the Committee of University Chairmen.

2.2
The Board is responsible for ensuring that it conducts its affairs in accordance with the University's Instrument and Articles of Government.  It has the following specific responsibilities derived from the Articles, the Financial Memorandum with the Higher Education Funding Council for England, and from applicable statutory provisions:-

2.2.1
the determination of the educational character and mission of the University and for oversight of its activities;

2.2.2
the effective and efficient use of resources, the solvency of the University and the Corporation and for safeguarding the assets;

2.2.3
approving annual estimates of income and expenditure;

2.2.4
the appointment, assignment, grading, appraisal, suspension, dismissal and determination of the pay and conditions of service of the Vice-Chancellor, the Clerk and the holders of such other senior posts as the Board of Governors may determine;  

2.2.5
setting a framework for the pay and conditions of all other staff;

2.2.6
ensuring the existence and integrity of financial control systems, including the prevention of fraud, and directing the arrangements for internal and external audit;

2.2.7
ensuring that the Union of Students operates in a fair and democratic manner and is accountable for its finances;
2.2.8
ensuring freedom of speech is guaranteed on University premises for staff and students of the University and for visitors;

2.2.9
the health and safety of employees, students and others while on the University's premises;

2.2.10
ensuring compliance with equality duties laid upon the University and the Board by relevant legislation;

2.2.11
ensuring that the property and income of the University are applied only in support of purposes which are charitable in law;

2.2.12
monitoring the performance of the University against planned strategic and operational targets and for monitoring its own effectiveness.

3.
Rights of Board Members

Members of the Board have the right:

3.1
to be advised about the dates of meetings;

3.2
to adequate notice of meetings, and of the business to be transacted at meetings, in accordance with the Standing Orders of the Board;

3.3
to receive carefully prepared papers and reports that are clear, reasonably succinct and enable members to focus speedily on the key issues for debate and decision;

3.4
to receive sufficient information from the University to enable them to discharge their duties and responsibilities;

3.5
to express their views in meetings of the Board and its committees on any issue that requires a decision of the Board and to have reasonable time for debate of major issues;

3.6
to require the Clerk to convene an extraordinary meeting of the Board if five members of the Board request such a meeting in writing;

3.7
to be received courteously in their dealings with members of the University and with other Board members;

3.8
to be able to express their views in meetings of the Board and its committees in the secure knowledge and confidence that individual comments will not be attributed to them outside the meeting without their consent;

3.9
to expect their fellow members of the Board to act with due skill, care and diligence in the discharge of their responsibilities;

3.10
to reclaim travel and other expenses incurred in pursuance of their duties as a Board member, in accordance with the Scheme approved by the Board.

4.
Role and Conduct of Board Members
4.1
Skill, Care and Diligence
4.1.1
Members should act fairly and impartially in the interests of the University as a whole using independent judgement; carry out their functions and perform duties with reasonable diligence and care; and exercise such additional specialist skills and competences as they possess.

4.1.2
Members should use their best endeavours to ensure that the business of the Board is carried on efficiently and effectively, that the Board fulfils its responsibilities and that it takes those decisions only that lie within the powers of the Board as identified in Article 3.1 of the Articles of Government and repeated in paragraphs 2.2.1 to 2.2.5 inclusive above.  Members should seek advice from the Clerk in case of uncertainty.
4.2
Collective Responsibility
4.2.1
The Board reaches its decisions by a majority vote of those present at quorate meetings.  A decision of the Board is a decision taken by the members collectively and that creates collective responsibility which each member has a duty to support, whether or not he or she was present at the time the decision was taken and whether or not he or she supported it originally.

4.2.2
Where a member disagrees with a proposed course of action his or her first duty is to voice that dissent at a meeting, or through the Clerk or the Chairman and preferably with a written submission if unable to attend, in order that the issue can be fully debated and an informed decision reached.

4.2.3
Where a member's view is held so strongly that he or she wishes to disassociate him- or herself from a decision of the Board he or she should ensure that that dissent is explicitly recorded in the minutes.  The member concerned may feel that the matter is one that raises such issues of principle that he or she cannot support publicly the decision that has been taken.  In such circumstances it will be for that individual personally and/or for the Board collectively to decide whether they can continue to work together in complete trust and confidence.

4.2.4
Members should recognise that the Vice-Chancellor has specific responsibilities as "Accounting Officer" under the terms of the Financial Memorandum between the University and the Higher Education Funding Council for England.

4.3
Probity

Members of the Board owe a fiduciary duty to the higher education corporation, which means that they are required to act in good faith at all times in their dealings with and on behalf of the Board.  Members have responsibility for ensuring that the Board conducts itself in accordance with accepted standards of behaviour in public life.  They must at all times regulate their personal conduct as members of the Board in accordance with these standards.  In particular, they must ensure that:

4.3.1
the University's assets and resources are applied only for proper purposes;

4.3.2
they exercise their powers in the interests of the University, not for any ulterior purpose or to benefit themselves or anyone else at the University's expense;

4.3.3
they recognise the proper separation between governance and executive management and avoid involvement in the day-to-day executive management of the University;

4.3.4
at meetings of the Board and its committees, they are not bound in their speaking and voting by mandates given to them by other bodies or persons, except where acting as a proxy for another member (Article 7.2).  All members should exercise their responsibilities in the interests of the institution as a whole rather than as a representative of any constituency;

4.3.5
they avoid any conflict between their personal interests and their duties to the University, or any conflict which might interfere with the exercise of their independent judgement;

4.3.6
they declare all pecuniary, business, family or other personal interests in the Register of Interests and ensure that the Register entry is modified as soon as any changes to their circumstances occur;

4.3.7
they declare any pecuniary, business, family, or other interest in a contract, proposed contract or other matter to be determined by the Board or a committee as soon as possible after commencement of the meeting; and that they take no part in the consideration or discussion of the contract or other matter, nor vote on it, and that they withdraw from the meeting for consideration of it;

4.3.8
they do not receive gifts, hospitality or benefits of any kind from a third party which might be seen to compromise their personal judgement or integrity; and that they report any offer of such gifts, hospitality or benefits to the Clerk to the Board.


4.4.
Confidentiality of Business
4.4.1
There should be a general presumption that principles of openness and transparency should apply to the publication of the proceedings of the Board and its committees.  Members should keep confidential, however, any matter which the Chairman of the Board, the Board itself, the chairman of a committee, or the committee itself has determined should be dealt with on a confidential basis.

4.4.2
It is important that the Board and its committees have full and frank discussion of important issues in order that collective decisions can be taken properly.  Members should have the right to enjoy mutual trust and confidence.  Members should refrain therefore from reporting outside a meeting individual comments and expressions of opinion that were expressed within the confines of a meeting.

4.4.3
Members should not make statements to the press or media or at any public meeting that purport to represent the Board’s view or speak on behalf of the Board, without having first obtained the consent of the Chairman or, in his or her absence, the Deputy Chairman or the Vice-Chancellor.

4.5.
Membership of Committees and Attendance at Meetings and other Events
4.5.1
Members will be appointed by the Board to at least one Committee of the Board and are expected to play a full part in the business of all Committees to which they are appointed.

4.5.2
Members are expected to use all reasonable endeavours to attend meetings and strategy days of the Board and of those committees on which they sit or give timely apologies if absence is unavoidable.

4.5.3
Members are encouraged to participate in the University’s corporate life through attendance at formal events, such as the annual installation of the Chancellor or the awards congregations, and at more informal occasions such as guest lectures and celebratory events.

4.6
Other Responsibilities and External Role

4.6.1
Members may be asked to sign formal documents in order to authenticate the use of the Seal.

4.6.2
Members should participate in any procedures established by the Board for the review of the performance of individual members and should attend any induction or training events organised by the University.
4.6.3
Members may be asked to represent the Board and the University externally, and if so, will be fully briefed by the University to enable them to carry out this role effectively.

4.6.4
Members may be asked to use personal influence and networking skills on behalf of the University (a ‘door-opening’ role).

4.6.5
Members may be asked to play a role in liaising between key stakeholders and the University or in fund-raising.  However, this role in particular must be exercised in a carefully co-ordinated fashion with other senior officers and staff of the University.
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