6
The Management of Business 
6.1
Although the clerk is central to the management of governing body business it is ultimately a matter for the whole board. However, the chair is entitled to look to the clerk for advice and support in the planning and management of business and to liaise with the vice-chancellor/principal and senior management.  The role of the clerk in the management of business has both a private and a public face.  In private the clerk may be influential in ensuring (with the chair) that the governing body is well positioned to consider the 'right' issues at the 'right' time, that is to create the conditions whereby the board can be effective.  However, the public face of the clerk is more restrained although nonetheless important.

6.2
At meetings of the governing body and its committees, the clerk must ensure probity in the conduct of business, compliance with the law and with the governing body’s own procedures. This aspect of the clerk's role is largely non‑participative in that he or she should generally not express opinions or intervene in discussion, unless he or she also carries responsibility for an item as a member of senior management and is reporting to the governing body in that capacity. The clerk should, however, offer advice when questions of probity, compliance, or procedures are under discussion, and must intervene when the governing body is at risk of acting inappropriately.  The clerk may also advise the chair prior to any ruling being made on the interpretation of standing orders, and may be responsible for presenting to the board issues concerning governance.
Governing Body Reporting Requirements

6.3
The clerk should identify those items that need to be part of the annual responsibilities of the governing body, for example the approval of the annual budget, annual accounts, audit reports, key institutional risks and the strategic plan.  Items mentioned elsewhere in this Guide such as the completion of a statement of primary responsibilities, the register of interests and the schedule of delegation need also to be incorporated into the timetable of business.  The clerk should be aware of any actions where the governing body’s approval is required, and will need to know what decisions have to be taken by the board and cannot be delegated to senior management (for example, an institutional agreement to amend the terms and conditions of its employees).  Additionally, there may be requirements from external bodies, particularly the funding councils, for reports to be received from the institution following the governing body’s approval.  The list of potential tasks is long, and a summary of the generic governance requirements of key funding bodies and the main external stakeholders can be found in the Leadership Foundation’s "Governance Compliance Requirements for Post-1992 English HEIs" compiled for the Leadership Foundation in 2005
.  
6.4
Of particular importance for the clerk are matters related to the funding councils, and all require assurance that the funds are being used appropriately and that the risk management, internal controls and governance within the institutions receiving the funds are robust.  The financial memorandum between the funding councils and individual institutions, the 'Accountability and Audit Code of Practice' and the 'Accountability for Higher Education Institutions' (for English institutions) issued by the councils contain the relevant requirements
.  In England, the HEFCE Assurance Service undertakes an annual 'desk-top' review of institutions, only requiring a visit if there is a particular issue of concern. The outcome of the annual accountability assessment is sent to the institution and typically must be considered by the governing body. Other annual review arrangements are in place in the devolved administrations and are summarised in Annex D.

6.5
Additionally, the HEFCE Assurance Service will periodically visit each institution in England to gain an overview of the adequacy of their risk management, internal control and corporate governance arrangements and to assess the extent to which reliance can be placed on the institution’s accountability reports, processes and assurances. The clerk is likely to play a significant role in coordination and information provision before and during these visits.  The institution’s external and internal auditors are also likely to request information from the clerk relating to issues of assurance, internal controls and risk management, and the various approval processes and formal decisions made by the governing body particularly relating to the financial accounts.  Further information regarding the funding council assurance arrangements in relation to risk is provided in Annex D.

6.6
The governing body is ultimately accountable for ensuring that risk is appropriately managed by their institution, and although this is delegated to management the board does need to ensure that effective procedures are in place to manage risk and that an overarching risk management strategy has been agreed.  Moreover it needs to confirm its approval with external bodies such as the funding council (often as part of the internal controls statement within the institution’s accounts), and also with others such as insurance providers.  The clerk needs to ensure that the appropriate reports are considered by the governing body to enable them to undertake this assessment.

6.7
In most institutions the audit committee will first receive risk management reports from senior management, and these will be considered by the governing body in some form.  In doing so the governing body must be aware of the key risks facing the institution, the likelihood of their occurrence, and the potential and estimated impact if they do.  Key risks should be considered by the governing body at least on an annual basis, and the board should approve the institution’s overall risk strategy or policy.  While risk management is directly linked to areas such as health and safety and business continuity, responsibility for these may not be under the stewardship of one single senior manager or committee and, therefore, the clerk should ensure that the governing body is receiving the reports it requires across the related areas
.  

6.8
Since the introduction of the requirement by the funding councils in 2001, institutions are becoming better equipped at managing and reporting risks.  That being said, there is still a great deal that can be learned as to how risk management can be a positive business driver and management tool rather than an overly bureaucratic 'tick-box' exercise.  While a range of individuals within the institution are involved in risk management (and their roles and responsibilities should be made clear in the institution’s risk management strategy or policy), the clerk should ensure that the governing body is receiving the information it requires in order to be confident about the assurance it needs to give to external bodies, but also that it is aware of the potential implications of any decisions which it needs to make.

Understanding the Institution

6.9
Many HEIs are trying to encourage governors to get to know the institution so that they are more informed about the culture and context in which decisions are taken.  Pre-meeting briefings, presentations on current topics, and the use of intranet sites are all ways in which this is being done.  Some HEIs also engage governors by giving members a portfolio or a specific part of the institution with which to link.  This 'twinning' and simply means that each member focuses on one aspect of the institution’s business or community, and develops a level of expertise in that so that he or she can speak on it with more authority.  It is an attractive idea and can be effective, but it is also has potential problems.  Engagement with a particular business area can lead to confusion between the boundary between governance and management, with the temptation for some members in specialist roles to stray too far towards management.  Similarly where governors are twinned with a particular part of the institution, there is a danger that staff might seek to use their twin as a spokesperson and not all governors may recognise or resist this.  Accordingly, if operating such a system the clerk must ensure that the advantages of such an approach are achieved, and potential drawbacks avoided.   The main issue for the clerk is that whatever systems are adopted, getting governors to understand the institution is an important preparation for engaging in the business of governance.   

The Cycle of Business
6.10
The timescale of governing body and committee meetings should be drawn up in such a way as to accommodate the key elements of the annual cycle of decision‑making and monitoring.  Any possible tensions between the annual academic year and the financial year should be considered (eg, the Audit Committee’s annual report will typically be based on the financial rather than academic year).  To develop an annual cycle the clerk must be aware of the expectations of the governing body and its committees for regular reports.  In particular, it is recommended that the governing body determines from time to time the nature and frequency of their requirements for management and financial information. This is helpful in: ensuring that during the year governors have an appropriate overview of matters relevant to their responsibilities; regulating and rationalising the overall demands made on senior management for information, reducing the number of ad hoc requests for data; and facilitating the forward planning of agendas.

6.11
To aid in the planning of meetings, the clerk may map any regular agenda items against the meetings of the governing body within the year at which each item will be considered.  This has the benefit of highlighting how and when its responsibilities are being met as well as any gaps or weak points.  Additionally, this provides a clearer map of what business is considered at which meetings and may be a useful tool when undertaking an effectiveness review of the governing body.  

6.12
The forward planning of meetings of the governing body is essential in order to:

(
Ensure that the sequence of meetings will allow the board to take key decisions at the appropriate time to support the institution’s strategic development and meet its statutory responsibilities.

(
Allow the senior management to plan the preparation of papers for consideration by the governors.

(
Give members of the governing body adequate notice of when meetings will be held.

6.13
An annual timetable of meetings for the governing body and its committees should be drawn up by the clerk (with necessary consultation) and approved by the governing body well in advance of each academic year.  Once approved, the timetable should not be changed without good reason and adequate notice.  In order to increase the availability of governors the clerk may present a schedule of meetings on a rolling basis, to ensure that at least one year’s notice is provided of meeting dates and locations.  Thought should be given by the clerk to the location of the meetings as it may be beneficial to hold meetings on different sites so that members become familiar with the institution’s facilities.  

The Agenda and Circulation of Papers
6.14
The governing instruments of the institution (particularly the standing orders) typically include provisions for calling meetings and possibly the notice to be given and how far in advance the agenda and papers should be received.  The difficulty of achieving the required timetable, particularly if all papers are to be circulated with the agenda, should not be underestimated.  There will be pressures to delay circulation because papers are not ready, or because current events lead to suggestions for changes at a late stage.  The following steps may be helpful in managing these pressures:

(
Issuing to senior management a timetable for submitting papers to the clerk, making it clear that late papers are not normally acceptable (and wherever possible, the clerk should be notified at the earliest stage if a paper may potentially not be received by the deadline).

(
Ensuring at the agenda planning stage that the authorship of papers due to come forward is clear and, where possible, providing a reminder to the author of the deadline approximately a week in advance.

(
Agreeing protocols for clearance of papers before they can be circulated.

· Ensuring that any house style for papers is complied with by authors.

· Careful consideration in advance of how 'information overload' can be avoided through the careful preparation and structuring of documents.
6.15
Late or tabled papers can lead to ineffective use of time, though it may be difficult to avoid the very occasional need for additional circulations when urgent matters arise. The clerk should, however, resist the late circulation of papers to members wherever possible, particularly if they are substantive or complex documents or if they contain any controversial items.  It may be the case, however, that the agenda and the majority of papers can be circulated well in advance of the meeting and that a second circulation of a smaller number of items follows.  Papers typically should be received by the governing body at least one week in advance of the meeting.

6.16
The effectiveness with which the business of a meeting is managed depends significantly on the agenda, which should be drawn up by the clerk in consultation with the chair and the vice-chancellor, and approved by the chair.  The agenda should draw on the work described above, and if a forward planning matrix has been compiled this could be rolled forward and updated in the light of any changes to the institution’s strategic developments.

6.17
A succinct, carefully drafted agenda, which is informative and circulated in good time along with written notice of the meeting, is invaluable in ensuring the effective management of business.  The agenda should make clear:

(

The matters to be considered.

(

The supporting papers attached (or to follow).

(
 
Whether matters require a decision, or are for discussion, information or ratification.

( 

Any items which are confidential to members of the governing body only (noting the point made elsewhere in this Guide that these instances should be limited).

6.18
Between the circulation of papers and the meeting, the clerk will need to arrange for briefing the chair, who may also wish to have an annotated version of the agenda or a set of briefing notes from the clerk for use at the meeting.

Procedures for the Conduct of Business

6.19
All governing bodies benefit from rules that determine how meetings are conducted.  General procedures will often be covered in the governing instruments and more detailed rules (for example, standing orders) should be drawn up and agreed.  The standing orders (which may be reviewed annually) should be given to each member on appointment, and should be the basis on which the meetings are conducted.  Governing bodies should look to the clerk to assist in drawing up their standing orders, and subsequently the clerk should advise on the interpretation and application of the rules as necessary during meetings.  The clerk should also be responsible for regularly auditing and reviewing the standing orders and making recommendations for their amendment.  Standing orders or agreed procedures usually cover at least the following seven points.
6.20
Chairman's Action: The governing body should define the circumstances in which the chair is authorised to act on its behalf between meetings, and the arrangements for subsequent recording in the minutes. It should also decide whether to authorise the vice‑chair to act when the chair is absent.  There may be specific powers which the governing body wishes to delegate which can be identified in advance, but there may also be unforeseen circumstances in which the chair may need to act in between meetings.  In either case arrangements should be agreed and included in standing orders wherever possible.  It is advisable that in unforeseen circumstances, arrangements should not permit the chair to act on his or her own but to consult with a specified number of the other governors.  Chair's action may be required in respect of matters which are judged too urgent to await a meeting of governors, although if significant the option exists of calling a special meeting.  Action by the chair should only be taken if delaying a decision would disadvantage the institution or it is in some other way unavoidable. The clerk should be directly involved on each occasion and should be expected to advise on and ensure the appropriate use of agreed procedures.  The board, having authorised its chair to take action between meetings, has to accept corporate responsibility for any action taken.  A full report should be made as an item on the agenda of the next governing body meeting.
6.21
Special Meetings: It may be desirable to establish rules governing calling of special meetings, for example, the notice required and the need to define the precise business.  Special meetings can normally be convened by the chair or by written request from a specified number of governors.  In either case, if the chair decides that the matter is urgent, normal provisions on notice of the meeting can be waived.  Special meetings of governors should only deal with the particular business for which the meeting has been called. The agenda will therefore consist only of apologies for absence and the item in question, and normal rules concerning quorum (if any), taking of minutes and so on apply.
6.22
Agenda Items: the arrangements for members to ask for items to be included on the agenda and the amount of notice required should be specified in standing orders.

6.23
Involvement of non-governors: the governing body's policy on attendance at meetings by non-governors (such as the executive or other staff and professional advisers) should be made clear.

6.24
Attendance:  criteria might be established for determining an acceptable attendance record of members, whether committee attendances or other meetings will be taken into account, and the circumstances in which a governor might seek the governing body's permission to be absent.

6.25
Debate: any rules concerning the way debates are conducted, resolutions are made and the authority of the chair applied may be specified.

6.26
Urgent business: the governing body is not obliged to include an item for any other business on its agenda, as this can lead to issues being raised without notice, often at the end of a long meeting. If such an item is to be included, the clerk may recommend a rule that requires such matters be declared at the start of the meeting and/or be restricted to urgent matters. If governors are to be precluded from raising other business, there will need to be a way of dealing with urgent matters that have arisen since the agenda was circulated.  

Quorum
6.27
Rules about whether a quorum is required in governing body meetings vary.  Where it is required the rules are frequently set out in the governing instruments, and apply not only at the start of a meeting but also at any point during it as the numbers present change.  Thus the clerk needs to monitor attendance throughout a meeting. If a meeting becomes inquorate or if the requirement for a majority of independent members to be present is not met, the clerk should immediately inform the chair and the meeting should normally be ended, as decisions made by an inquorate meeting would be invalid and subject to challenge.  However, depending on the nature of the unfinished business, it is possible for the meeting to agree to continue informal discussions and seek confirmation of any proposed decisions by circulation or at the next meeting.  It is also open to the chair to call a special meeting to undertake the outstanding business.  If the requirements for sufficient independent members to be present is not met, the chair (advised by the clerk), should inform the meeting so that the independent members present can exercise their right to have decisions deferred. 
Voting

6.28
In practice, it is unusual for all decisions in UK governing bodies to be taken by a formal vote, as it is intended that decisions are normally reached by consensus following a full debate. Therefore, unless there are occasions requiring a formal vote stipulated in governing instruments, the chair would normally ask the board for agreement to the proposal in question and only call for a vote either if there is a clear expression of dissent or if it is a matter of particular significance.
6.29
A member of the governing body may request a vote on a particular issue, and if a formal vote is taken, the clerk should record the number voting for and against in the minutes (as well as any abstentions). It is for the governing body to decide the circumstances in which a secret ballot should be held or in which the names of those voting for or against a proposal should be recorded. Aspects of voting procedure not dealt with in the governing instruments might usefully be covered by standing orders. Whether or not a recorded vote has taken place, a dissenting governor should have the right to have his or her disagreement recorded in the minutes.
6.30
Governing instruments normally require that no resolution of the governors can be rescinded or varied at a subsequent meeting unless its reconsideration appears on the agenda.  A decision cannot therefore be overturned simply as part of discussions of matters arising from the previous minutes.  Not only must the subject appear as a substantive item on the agenda, but also a proposal to vary or rescind a previous decision must be indicated.  It may be appropriate for the governing body’s standing orders to specify the procedures through which governors may propose such reconsideration.
Minutes

6.31
The minutes of a meeting are the formal record of proceedings, and hence their accuracy is essential to the proper conduct of governance. As well as being the governing body's formal record, the minutes (apart from specific confidential items) are normally available to staff and students and, as such, are an important means of communication in the institution. There are no circumstances in which the governing body should take a decision without it being minuted.
6.32
Well‑drafted minutes normally have the following characteristics:
( 
An emphasis on recording the outcomes of discussion, and not on giving a full account of it, except where dissent is recorded or to give reasons for decisions which are controversial or of major significance.

(
They are comprehensible to anyone (whether or not a governor) who was not at the meeting.

(
They differentiate formal decisions from matters where no decision was reached or called for.

( 
They record (by specific reference to the title or reference number) any documents circulated or tabled in support of each item.

(
They include a list of all those present distinguishing between governors and non‑governors.

6.33
Particular care must be taken on confidential items which should be minuted separately, although there may be a cross‑reference in the main minutes. Subject to freedom of information disclosure rules, circulation of the confidential minute and associated papers should be restricted to those governors entitled to attend the meeting concerned, and care should be taken about who is present at subsequent discussions when the minute is available.
6.34
It is for the governing body or committee to agree (at its next normal meeting) the minutes as a true record.  Draft minutes may be made available as soon as approved by the chair and are the basis on which action proceeds, and implementation of decisions should not normally await approval of minutes.  It follows that both the accuracy and the early availability of draft minutes are important to the progress of business.  Whether or not draft minutes have been agreed in advance by the chair of the meeting, other members may challenge their accuracy and propose changes when approval of the minutes is considered.  Any change is subject to agreement by the majority of the governors present at the meeting considering draft minutes.   

6.35
The signed copies of governing body and committee minutes should be stored in a secure place under arrangements which prevent unauthorised alteration. As the formal record of the governing body's business they may need to be referred to in future. For example, questions might be raised by agencies such as auditors or legal advisers in the event of legal action or judicial review.  They are also required for internal and external audit purposes.
Outstanding Business
6.36
The clerk will need to establish arrangements in between meetings for monitoring progress on actions arising from the business both of the governing body and its committees, and ensuring that the needs of governors are being dealt with (for example, by issuing action checklists).  Those individuals or committees identified within a meeting to take further action should be specifically notified by the clerk as soon as practicable following the meeting (in addition to receiving the relevant minute of the meeting), and these items should be incorporated into the agenda for the relevant future meetings of the governing body.

Self-Challenge Questions

1 Does your governing body set a timetable of its meetings at least one year in advance, and is there a clear understanding as to what must be considered at each meeting to meet statutory and external reporting requirements?

2 Is the governing body receiving the information required in order to be confident about the assurance of the institution's governance, internal controls and risk management it is required to provide to external bodies?
3 How appropriate is the information load falling on your governing body members, and can anything be done to improve it?

4 Is there a consistent 'house style' for the production of all minutes and papers and is it consistently adopted institution wide?  If not, why not?
	Case Study 5: Minutes

The minutes of your governing body do not normally identify the contributions made by individual members, and generally try to record agreed action rather than summarising at length discussions that take place.  However, one fairly new member consistently requests that his personal views are noted in the minutes, particularly where he disagrees with the majority view.  At your suggestion the chair of the governing body has discussed it with him and tried to persuade him to change his mind, but he continues to insist that you as clerk to the governing body should note his personal views in the minutes.  What action should you take and why?




	Case Study 5: Suggested Action

The individual should be reminded by you as clerk (or perhaps in a meeting with the chair with the clerk present) that the governing body takes decisions on a 'corporate' basis, and that while the comments of members should be reflected in the minutes the views of individuals are not normally recorded.  If necessary this approach could be reconfirmed by the governing body.  It is quite usual to record contra-opinions in minutes but it is not usual to record the names of individuals.  Where a vote has been taken (perhaps on a particularly contentious issue) and an individual insists on having his/her objection noted this could be allowed. If the member still refuses to accept this and does not wish to accept the agreed procedures, the nominations committee should consider whether membership should be continued.  If the governing body has a system for appraising the contribution of members then this issue should be raised by the chair (as appraiser) during that discussion.




	Case Study 6:  Late Committee Papers 

Members of your governing body (including the chair) sometimes complain about papers being circulated at short notice or even tabled.  In considering what might be done about this, you are aware that in some HEIs there is a policy that no late papers are ever presented except in unusual circumstances.  As clerk, what do you see as the advantages and drawbacks of this approach? 




	Case Study 6:  Suggested Action 

It is important to have some rules, agreed by the governing body, about the submission of late papers.  In general, late papers should be strongly discouraged but a total ban may be unhelpful to the governing body's effectiveness in dealing with issues that genuinely come up at short notice.  Ideally, the chair and clerk should have some discretion in the matter, and there may need to be discussion with the vice-chancellor so that an assessment of the importance of the item in question can be made.  If the item is of such magnitude that an urgent but detailed scrutiny is required the chair might consider calling an extraordinary meeting.  What is not acceptable - and should never be encouraged - is the regular tabling of late papers, particularly when they concern important issues.  Such a practice is almost guaranteed to make the governing body feel that it is a 'rubber stamp', and therefore lead to potential tension with the executive.




	Case Study 7  The Volume of Information

There are frequent observations by your governing body members about the volume of information that they have to digest for board meetings.  Thinking of your own board procedures, as clerk what actions would you suggest be taken to ensure that both the amount and the nature of the information presented to governing body members is optimal?




	Case Study 7:  Suggested Action
Making information digestible is a corporate matter and cannot be achieved by the clerk alone.  However, an institutional forum for committee secretaries allows general guidance to be agreed and is a good way of achieving consistency.  The use of a cover or summary sheet is also helpful in making papers easier to digest and assess. There are various formats for the cover sheet but most record the author(s), a summary, a brief description of risks and benefits and the action required by the governing body.  This allows individual governors to assess how much of the detail they need to absorb.

Increasingly, clerks are using a range of approaches to try and manage the information flow, including: structuring the agenda which typically helps to provide a framework whereby the amount and nature of information can be considered, for example separating matters for report, discussion, and information, and circulating bulky information items as appendices where appropriate; using the institutional intranet for governors to circulate appropriate information; using presentational methods such as 'traffic lights' to highlight key issues.  Of course, if handled inappropriately the reduction of information to governors might also lead to complaints!




� See www.lfhe.ac.uk


� The CUC may be publishing a further guide to audit (funded by HEFCE) during 2008.


�  Further information on the recommendations for English institutions from HEFCE can be found in “Risk Management in Higher Education: A Guide to Good Practice” prepared by PricewaterhouseCoopers and “Managing Academic Risk: Quality Risk Management in Higher Education” (see www.hefce.ac.uk/publications).  Additionally, there is a range of public sector guidance available and a number of institutions have based their risk management policies on HM Treasury’s “Orange Book” published in October 2004, which contain a clear and concise description of an effective risk management process that could be used as a reference for clerks when aiding the governing body.
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