4
Governing Body Membership and Appointments
4.1
Getting and retaining the 'right' people as governing body members is a crucial part of the role of the clerk.  A board simply cannot be effective if it does not have members of suitable calibre and quality, and as the demands on governance increase then a real challenge is getting 'good' governors.  Although some HEIs find it relatively easy to recruit high-calibre governors, others do not - partly because of local, regional or specific institutional factors. However, recruiting good governors is only half the challenge, and ensuring that their contribution is valued and used effectively by the board is just as important.  Therefore for the clerk issues concerning board membership are not just procedural and to do with narrow issues of recruitment, but rather getting the 'right' people in the 'right' roles and then (with the support of the chair) maximising their potential contribution. 

4.2
Formally, appointments and membership issues are usually dealt with by a nominations committee, and this is probably required by an HEI's governing instruments.  Typically, this will be chaired by governing body chair, and the membership will comprise other lay members and some senior members of the institution probably including the vice-chancellor/principal.  The clerk is usually the secretary. The role of the nominations committee is to find and recommend new members to the governing body (other than elected staff) and, in some cases, to recommend allocating members to committees.

The Size of Governing Body and Categories of Membership

4.3
The size of a governing body is a matter of much debate, and the CUC Guide suggests that 25 members is a "benchmark of good practice", although some boards are now smaller than this. The more important issue which underpins the discussion about size is one of purpose and effectiveness, for example a governing body which has a strong representational membership and a substantial sub-committee structure may need more members than one which has a minimal sub-structure.  The debate about size is likely to continue, and even in the new smaller boards many independent members still comment that governing bodies are too big to be truly effective.  Hence the trend in board size is likely to continue downwards, although this has implications for the time and workload of members - and perhaps the continuation of the principle of voluntary membership.

4.4
Currently, in most HEIs membership consists of internal members (staff, students, and sometimes alumni) and independent external or 'lay' members.  Some boards continue to have members drawn from local authorities and other stakeholders, although this is becoming less common than it once was.  Even where members are drawn from a particular group, it is an important principle that they do not represent that group but must act according to their own consciences and accept collective responsibility for board decisions.  There should be a majority of non-staff members, and the exact categories of membership will be defined in the institution’s governing instruments. (For more details see the 2004 CUC Guide.)

Terms of Office

4.5
Each member should be appointed for a fixed term as specified by governing instruments, usually three or four years.  Reappointment for one more term is permissible but not usually automatic, and a nominations committee should make a conscious decision about continuation in each case.  Reappointment for a third term is often discouraged and may even be forbidden. (The CUC Guide advises (paragraph 3.53) that continuous service beyond two terms of four years or three terms of three years is not desirable.)  The exception is where a member has served for a few years, and then takes up office as chair of a committee or the chair of the governing body.  In this case, an extension to the end of the natural run for the new role, if permissible under governing instruments, is obviously appropriate.  Retiring members can, of course, still be used in an ambassadorial role without being governors.

4.6
The rules for elected members will probably also specify how many times in succession they can stand, and sometimes there is a provision for a fallow period before re-election. 

Independent Members 

4.7
It is crucial for governing bodies to recruit independent members of suitable experience and capability, and without them there is little chance of a board being fully effective.  For many HEIs this is a challenge, and involves the clerk spending a substantial amount of time on recruitment issues. 

4.8
Many governing bodies and their nominations committees now use systematic and transparent processes to recruit members, including a 'skills matrix' to identify both the general and specific competences and skills needed to be an effective board member.  For example, a qualified accountant for the audit committee as well as senior level financial experience for the finance committee.  Boards will almost certainly want at least one lawyer and also experience in a range of disciplines such as property, public relations and personnel.  By matching existing members against such a list, areas where there are gaps or weaknesses can be identified and dealt with
.  Where a skills matrix indicates the retirement dates of members this allows for succession planning.   

4.9
However, it is important to ensure that potential recruits not only have suitable professional skills but also the motivation, personality and time to make effective governors.  For example, simply appointing a prominent local professional business person or accountant does not mean that he or she will have an understanding of - or empathy with - higher education, and therefore be an effective board member.  As governance becomes increasingly important, one of the crucial roles of the governing body will be to ensure that core academic values are maintained, and from the outset prospective governors need to understand and support such values whilst also being constructively challenging. 

4.10
Many institutions are also trying to ensure that governing body membership is diverse in all ways, and reflects at least in part the communities from which their students and staff are drawn.  For example, with a majority of female students in many HEIs and increasingly large numbers of students from ethnic minorities and from overseas, many institutions are trying to move away from the traditional male dominated governing body composition, although doing so presents the clerk with additional challenges so long as board membership is largely drawn from those who have the time to give (mainly, but not exclusively, the retired).

4.11
For all these reasons, most governing bodies recognise that transparency is important in governor recruitment, and are having to be much more thoughtful about recruitment and selection methods including going through an increasingly rigorous selection exercise.  There is still some reluctance to put people who are volunteering their time and have already proved themselves in their chosen field through the sort of process expected for a salaried position.  But times are changing and, for many volunteers, the job will appear more worth having, the harder they have to work to get it.  Of course, having recruited such members, the onus is on the clerk and the governing body then to use their experience and resources effectively. 

4.12
HEIs adopt recruitment techniques appropriate to their local situation, but common methods include: newspaper advertising (local or national depending upon institutional need); advertising in specialist professional publications; advertising in specialist community publications, for example those read by specific community groups; through the register of public appointments; through links with partner organisations (eg companies seconding experienced managers to a governing body); the use of the institutional web site, with links to other relevant web sites; using alumni; through existing governing body members, staff and students; through 'open' evenings and similar events; and by using 'headhunters', although in most HEIs this is only done for the most senior governing body roles.

4.13
Notwithstanding such approaches, it would be unwise to ignore entirely the informal recruitment processes of yesteryear.  Existing members understand what is involved and it is possible that they will have tested in some other walk of life the abilities of the people they recommend.  These are often people who would not have responded to an advertisement but have been convinced by the personal enthusiasm of their proposer.

4.14
One issue that may emerge is the desirability of appointing a very high profile independent governor, with very limited time to spend on the role.  Institutional practice varies here, with some HEIs requiring all governors to attend a minimum number of meetings and committees, whilst a few have in the past been happy to allow a very prominent 'name' to attend only occasionally in return for the benefits that might accrue.   However, as boards get smaller and their responsibilities increase, this latter approach becomes more difficult.  It may also have adverse affects on the dynamics of a board when such a person does attend.  Rather, it is usually better for such individuals to be given a different ambassadorial role for the institution, perhaps as a member of a small but 'high-powered' advisory group which does not confuse a 'PR role' with governance, or as a member of court where this exists.

4.15
Underpinning current recruitment processes is a significant debate: should the existing voluntary principle for governing body membership continue?  As the workload on governors increases and as more lay member positions on public bodies attract payment or an honorarium, the fact that HEIs do not as yet pay fees to board members may stand in the way of attracting the best candidates.  Evidence about whether this is actually the case is sketchy, although the CUC does survey its members from time to time and their current view is that the large majority of governing body chairs do not - for the moment - want to introduce remuneration.  However, it is likely that some HEIs will do so, and their experience will need to be closely examined.  For clerks this is a developing area, not least because of the possible implications of 2006 Charities Act which places some restrictions on charities remunerating trustees.
4.16
What is clear - and what all clerks need to be aware of - is that remuneration will almost inevitably change the nature of governance, and that the 'value added' of the governing body will be much more closely examined.  A clerk considering the benefits and drawbacks of payment must not, therefore, assume that it is just a question of offering payment and that everything else will stay the same; rather possible payment needs to be seen as an outcome of a particular approach to governance that an institution may want to adopt.

4.17
In some universities (particularly but not exclusively pre-1992s) some independent members have been drawn from stakeholder organisations (for example local authorities) that have their own methods for selecting nominees.  Views on the desirability of such membership vary, and whilst once widespread, it is - in general - declining as smaller boards are introduced.  Although some universities have found it useful to retain such members (for example providing links to the local authority), many others have found they may lack the commitment of other governors, and that categories of membership based on the traditional 'stakeholder' model of governance do not fit well with approaches that emphasise governing body effectiveness.  Where such membership still exists the clerk can encourage the nominations committee to do what it can to influence the process in order to ensure suitable candidates, and some nominating bodies are happy for the HEI to make suggestions.

4.18
A particular category of member popular with some universities (mainly pre-1992s) is having

places specifically set aside for alumni.  The benefits tend to be strong institutional identification and an associated motivation to participate to the full.  Conversely, alumni members may have a rather traditional view of the institution in relation to its strategic development.  The selection of former students can be challenging, and where they are elected (the typical process) this may not necessarily result in effective members.  It may also be time consuming, and the organisation of a full election can be an onerous and costly business not necessarily producing good 'voter turn out'.  Alternative approaches include using an existing alumni organisation, or the nominations committee inviting applications from alumni.  The position can be also be advertised through alumni mailings with candidates invited to apply as for any other role.

Internal Members

4.19
There are two kinds of internal member: staff and students.  Typically, staff members will either be ex officio (i.e. they are there because of the position they hold within the institution), or they are drawn from specific constituencies.  Practice varies between institutions, but there are two typical constituencies:

· 
Members of the academic board/senate, who in many institutions will occupy a number of governing body places.  They will usually be elected by the body concerned, and the process will often be the responsibility of the secretary to the academic board/senate.  

· 
Membership based on staff groupings including part or all of academic, administrative and ancillary staff.  In most institutions these involve elections, which it is often the clerk’s job to organise.  However, there are a small number of HEIs where the nominations committee makes the choice of staff governor(s) based on names coming forward on either an elective or nominated basis.

4.20
There are numerous issues about the roles of staff governors and the benefits and drawbacks of their participation.  On the one hand they can be an invaluable source of institutional information, and in ensuring that the governing body has to take account of the realties of organisational life.  On the other hand there are real potential conflicts of interest, and some internal governors can find it difficult to act as 'critical friend' to the executive when they are being managed by them.   In some HEIs elected governors are closely associated with trade union or staff association membership, although in the past guidance has been given by some of the main trade unions that officials should not be governing body members. The issue of staff membership is considered in much more detail in Section 6 of the SCOP/GuildHE report on 'Getting to Grips With Being a Governor'.

4.21
Students are the other category of internal governor.  In most cases, the president of the students’ union will be a member of the governing body ex officio but, if there is more than one student member, the other(s) will usually be elected.  The clerk will typically not get involved other than to check that appropriate processes have been used.  The clerk’s role in relation to the students’ union is discussed in Section 5, and the SCOP/GuildHE report also considers issues about student membership.

A Statement of Primary Responsibilities and Role Descriptions

4.22
The 2004 CUC Guide advises the production of a statement of primary responsibilities (SoPR) and offers a useful template.  Despite the cumbersome title, this fulfils several important purposes, and outlines what is expected of the board and its members, their responsibilities and liabilities, and serves as a framework in the unlikely event of a dispute with a governor.  Clerks should ensure that such a document exists and that all members are aware of it (and perhaps sign it) on appointment.  It is rather easier to produce descriptions for specific roles within the governing body and clerks should ensure that they exist for the chair, the vice chair and the chairs of the major committees.

4.23
Related to the SoPR (although usually not technically part of it) is the provision of guidance on the liabilities of members, as new governors will certainly ask.  The general view is that, provided governors act honestly and diligently, they will not be personally liable for any actions that follow.  However, the final test of this belief is in the courts.  Some institutions buy public liability insurance for their governors whereas others believe such insurance would be invalid if tested in court. This argument says that liability will only arise where governors have acted negligently and, in this case, the insurers might deny responsibility.  

What New Members Need to Know Before and Upon Appointment

4.24
Whatever selection process is used, it is critical that the potential members understand the expected level of commitment, and that this should not simply be expressed in terms of the hours spent on meetings.  For example, if governors are expected to attend social functions or engage in fund raising this should be stated explicitly.  The amount of time involved varies widely between institutions, although 15-20 days appears to be typical of the sector and may be greater in some institutions. Officers (most notably the chair of the board) will, of course, usually spend substantially more time than this.  Certainly it is difficult to see that members can be effective if only a few days a year are spent on governing body business.

4.25
In addition to ensuring that detailed briefing discussions take place between the chair, the clerk and prospective new members, there is also a plethora of publications by the CUC, the Leadership Foundation and others to explain the role of board members, and some HEIs provide free copies of the Times Higher newspaper.  In addition, new members must have the chance to familiarise themselves with the financial statements, the corporate strategy, and other key institutional publications.  They will need to fill in a register of interests form (see Section 7) and sign the statement of primary responsibilities.  And then there are the all important comfort factors such as parking permits, expense claim forms, and, above all, the calendar of meetings. 

4.26
Where the HEI is a registered charity, board members will have responsibilities and disclosure requirements as charity trustees (see Section 8).  In some institutions, board members are also trustees of endowment funds.  In this case, new members must understand what this means and be provided with guidance from the Charity Commission on their duties and responsibilities.  The legislative framework differs in Scotland, where charities are regulated by the Office of the Scottish Charities Regulator (OSCR).

4.27
It is useful to ask new members to give a brief summary of their careers and skills, which can be published on the internet, in the annual report and so on.  This is helpful for staff and others to understand who governs the institution, and as a public relations tool to show the quality of input into the governing body.

Training and Development

4.28
No matter how skilled and experienced governors are, it is unlikely they will make their best contribution without some training and development, and the 2004 CUC Guide recommended that HEIs should make a budget available to provide such activities. Independent members are likely to need support in understanding the application of governance to the specific context of higher education, and internal members may need support in developing their understanding of the main resource areas for which the governing body is responsible as well as in taking a more strategic view than they are probably used to.  A few institutions run such programmes internally, but most use external providers, for example the Leadership Foundation
.  Where this occurs governors should be encouraged to report back useful outcomes of the sessions they attended, and clerks might adopt a standard process to ensure that the impact of training on the governing body is maximised.  In addition to formal training, some governing bodies have a mentoring system whereby more senior members act as a guide to new members.  

4.29
At the very least all new members, including new staff and student members, should receive induction training which should cover at least: the governance structure and the role of governing body members; understanding the corporate strategy and plans; the history and culture of the institution; the financial strategy; the estate and infrastructure strategy; audit, risk, and the role of the governing body in performance review; the HR strategy and current HR issues; research and enterprise; understanding academic governance; development and external relations; and student affairs and understanding the educational character.

4.30
An additional form of briefing practised in many HEIs, is having presentations before each governing body meeting on some aspect of the institution’s business.  Visits to departments and informal lunches/dinners with staff can also be organised to brief the governing body.  

Self Challenge Questions

1
As clerk, looking at your governing body is the membership optimal in providing the skills, knowledge, experience and motivation that the board needs to be wholly effective?  If not, what action might you propose to the chair?

2
To what extent do your governing body members feel that their skills and experience are appropriately utilised by the board?  If you don't know, why not?

3
How effective is the development that is provided for your governing body members?  What are the barriers to take-up and participation, and what action do you take to address them?

	Case Study 2: Diversity of Membership

You have several forthcoming vacancies for external members of your governing body.  In discussing how to deal with this, a couple of current members have said that more should be done to recruit high quality external board members from diverse backgrounds.  Do you agree with them, and as the clerk what action might you take?




	Case Study 2: Suggested Action
There are several issues here.  Formally, it is the role of the nominations committee to nominate potential members to the governing body, although the governing body itself has a responsibility to oversee the effective application of the institutional equality and diversity policies.  It should therefore seek to recruit lay members from as diverse backgrounds as possible, but always on the basis that they also have the necessary skills and expertise that the governing body is looking for.  It is the responsibility of the nominations committee to monitor the skills and background of members to ensure that a balance is achieved, and the clerk should advise accordingly.  

In terms of good practice, the clerk should be encouraging the nominations committee to use a range of methods to identify potential members in an equitable way.  These include the use of skill sets to determine the competences and characteristics that are sought in potential members; a proactive policy of succession planning; recruiting members by using means appropriate to the characteristics and skills sought (for example, by placing adverts in specific publications); as well as seeking nominations from a wide range of contacts who have links with the institution.




� For more ideas on this, see the Office of the Commissioner for Public Appointments (� HYPERLINK "http://www.ocpa.gov.uk" ��www.ocpa.gov.uk�) or the Cabinet Office guidance on public appointments.





�  See www.guildhe.ac.uk


�  For details see www.lfhe.ac.uk then follow the governance link





PAGE  
6

