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COUNCIL REVIEW OF GOVERNANCE
Developing as a High-performing Council

Final Report to Council — July 2021
Purpose

This report informs Council of the work that has been undertaken towards the goal of
‘Developing as a high-performing Council’ over the past academic year (between
September 2020 and July 2021).

Our brief

Following a successful tender in early 2020, Ranmore was appointed to undertake a
governance effectiveness review and proposed a methodology that integrated a
review of governance arrangements with the development of Council. In subsequent
discussions with the University Secretary, Chair of Council and Vice-chancellor, the
original brief was adapted to take account both of the external context (of the
pandemic and wider policy changes) and the internal OU context where there had
been a number of recent personnel changes at senior level. It was agreed that a
phased developmental approach could support the induction of new members of
Council, would assist the on-going work to enhance governance support for Council,
and could offer a forward-looking, rather than retrospective perspective on
governance arrangements and practice.

The review

Following an initial diagnostic phase, the review consisted of two phases, first from
October 2020-February 2021 and second from March-July 2021. Council received a
Progress Report in November 2020 and the Governance and Nominations
Committee (GNC) received a subsequent report in June 2021.

Phase 1 of the review consisted of:

e Facilitated work with the Governance team

e Six exploratory workshops with Council members facilitated by the external
consultants to identify what was working well and where improvements in
governance could be made.

Phase 2 of the review consisted of;

e 6 thematic working groups made up of Council members and members of the
University’s Executive Group, each meeting 3 times and working to address
areas for improvement (see section 5 below). Two of the three meetings
were facilitated by the external consultants. Details of the Groups’
membership can be seen in Appendix 1.

o Meetings with the University Secretary and Head of Governance

e Synthesising the work of the six groups and reporting to the GNC.
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The framework below was used to explore the different dimensions of a high

performing Council, to guide the initial diagnostic process leading to the
identification of the key themes.
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Valuing and using the expertise
of all Members

Board e maree Effective Board Work Board
¥ 2 Agenda planning Developrn t Review
Context - Support & - Coordinated Committees - De Iuif ?j’ ' 'F:‘c éﬁ ?_L Ui' cw
Policy Analysis s ndividually ollectively
for higher education Balanced debate and delivery
for the university
i
Constructive Board Dynamics A High Performing l
& Relationships Executive Leadership Team
(vCE) Board
Impact
" i " On strategy development & delivery
Effeé;l:; ::?;:’:‘;:“PS-' On risk management
. On performance
Vice-chancellor &
University Secretary
4 Findings from Phase 1

Council members demonstrate a high level of commitment to the Open University, its

students, its mission and operations, and there is a substantial range of governance
expertise and experience within the membership. Council members wanted to make
as full a contribution to governance as possible and suggested that improvements
could be made in a number of areas, for example:

o Developing a shared understanding across Council and in the wider university

of Council’s value and purpose
Enabling Council to fulfil its responsibilities effectively by streamlining
governance processes and enhancing the quality of papers

Greater clarity about the relationship between Senate and Council and how

Council is assured about academic quality and standards

Deeper understanding about the policy and regulatory requirements across

the four nations of the UK and the Republic of Ireland
Sustaining a strategic focus.
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These emergent themes evolved into the following framework which also emphasised the
inter-related nature of the issues which were identified.

Council Developmental Review
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5 Phase 2

5.1 The focus of the Thematic Groups was, in detail, as follows:

e Theme 1: Review of Reviews — concluding outstanding actions from previous
reviews and making any further recommendations about improvements to OU
governance processes

e Theme 2: Policy and Regulatory Requirements across the 4 nations of the UK
and Republic of Ireland and associated governance implications

e Theme 3: Council-Senate-Executive connectivity and governance: assurance
of academic standards and quality

e Theme 4: Common Values, common ways of working and common purpose

e Theme 5: External expertise, engagement, visibility and added value of all
Council members

e Theme 6: Roles and ways of working in shaping the forward agenda

5.2 The purpose of the Group meetings in phase 2 was two-fold:

e To produce advice to the University Secretary and Head of Governance on
ways to enhance governance at the OU in relation to each theme;
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¢ To enhance relationships between Council members and members of the
Executive team, both in the context of new members joining Council and the
shortcomings of virtual meetings and remote working brought about by the
pandemic.

Findings from the Thematic Groups - Summary
General

There was general consensus across the Groups that the OU had sound governance
processes within the University to maintain quality and standards and that the
Council’'s oversight on compliance and regulation for the University was handled
effectively within the current framework of the Governance and Nominations
Committee, Audit Committee and Council. As group members suggested, good
governance is underpinned by an environment of trust and transparency that allows
Council members to focus on the items that matter (both strategic and operational,
performance and conformance-related), working together to exercise collective
responsibility. The topics discussed by the Groups were aimed at enhancing these
aspects of good governance.

Strategic focus

Several groups discussed how Council needed to be well-informed and able to
maintain its strategic focus, particularly in relation to the policy and regulatory
environment. Ideas to build on the existing ways of working included:

¢ Having more regular joint Council-VCE horizon-scanning sessions; to build on
the senior level expertise of Council members in strategy development

e Maintaining closer connection to the policy and regulatory environment in the
4/5 nations (eg University Secretary’s office and Governance Team to have
explicit links to national offices; governance papers routinely to consider
impact of decisions on each nation; Risk Register to include 4/5 nations’ lens
on identified risks)

e Four nations as core — and as source of unique value - to OU remit and
purpose (with benefits and opportunities for students, research and other
areas of strategic focus).

Common purpose, shared commitments

Different groups discussed how to signal Council’s responsibilities for performance,
compliance and assurance more effectively within the University, in relation to other
governance actors such as Senate and the VCE, and for the benefit of new members
of Council and those who had to present to Council. Overall, the aim should be to
simplify, clarify and justify Council’s role and its work. Suggestions for further
enhancements included:

e Developing a Statement of Purpose for Council (that makes reference to the
Charter and Statutes and Statement of Primary Responsibilities of Council
and provides a bridge to the work and relationship with Senate)
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Develop a process chart that even more clearly identifies the accountabilities
and responsibilities of Council, Senate and sub-committees as well as
relevant post-holders with respect to academic quality and standards (to
complement the existing governance chart appended to the 2021 Quality
Report)

Review and re-focus existing guidance and adopt a new, more values and
behaviours ‘Council Commitments’ to develop the Council culture and
governance ethos (eg existing guidance - Code of Conduct, OU Values,
Valued Ways of Working — including experience of using these in the
devolved nations; new guidance - ‘Council Commitments’ to be incorporated
into Council meetings)

Clear signposting of Council members and their commitment to the OU (eg
talking biographies on the website; use the Nominations and Governance
Committee’s skills’ audit to see how Council members’ expertise could be
mapped across key projects and priorities)

Use of external benchmarks and kitemarks so Council can compare with
others and be assured that the OU is realising what is expected.

5.3.4 Connections

535

Recognising that the organisational design of the OU resembles more of a ‘loosely-
coupled system’ than a unified corporate body, several groups considered ways to
enhance connections and engagement between key parts of the institution by:

Identifying opportunities for more frequent, informal engagement between
Council and VCE members, particularly given the present limitations of the
virtual environment)

Replacing Council members optional attendance at Senate meeting with a
joint Council-Senate meeting annually. This would be focused on exploring in
join sub-groups themes, both within and external to the university, where a
shared understanding of the agenda would help inform future work, as
opposed to a more conventional meeting.

Redesigning the ‘buddy system’ between peers on Council and VCE to
broaden it towards skills, sponsorship, peer development and building
networks

Continuing liaison between Academic Governance Review and its outcomes
and Council’'s Developmental Review (through the Head of Governance).

Communications

Communications to and from Council, and about Council to increase its visibility,
were considered by several groups to further ensure communications to and from
Council is done in an appropriate and timely manner. Ideas which emerged included

Creative ways to communicate Council work and decisions to the staff body
(eg audio podcasts, post-Council meetings newsletter, annual newsletter from
Chair to staff).
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Consider differentiating between regular and crisis communications (eg use of
WhatsApp as an information-only channel with rules of engagement;
additional briefing meetings virtually convened for 20-30 minutes;
communications issued outside schedule).

Check with MarComms on content hub assets and curate for Council
members to access - in relation to student and alumni stories. This would
inform Council members and enable them to publicise the University’s
achievements through their networks.

Keep Council updated on key policy issues (across 4/5 nations), external
campaigns and press in real time (eg WhatsApp route, weekly bulletins, e-
newsletter). Over-communication was agreed as better than under-
communication, or none.

5.3.6 Good governance practice

The University Secretary’s office and the Governance Team have already made
considerable progress in enhancing good governance practices including introducing
and making good use of the new Board software (Convene) and improving Council
papers and covering notes. Different groups considered ideas for further
improvements including:

Making more use of online discussion facilities in Convene

More discipline around raising concerns outside meetings including advising
the Chair in advance of issues Council members would like to discuss
Staggering the production of papers, making them accessible as soon as they
are available

Finding more opportunities for informal information-sharing outside meetings,
(eg work from the Nations, academic work, cross-university initiatives such as
well-being, horizon-scanning work) exploring on and offline platforms for this
work

Further development work with authors of Council papers to ensure clarity,
succinctness and focus on Council responsibilities

Clearer trailing and signposting of Council business and its assurance role as
it relates to quality and standards (eg in the business cycle and in the agenda
and papers)

Demonstrating (through Council papers) how Council business supports the
student experience, the research strategy and OU values

Strengthening the focus on equality and diversity and health and safety —
considered to be current gaps — through sub-committees of Council
Considering ways to identify and measure Council impact on OU performance
and culture.
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5.3.7 Recruitment, selection, induction, development and appraisal of Council
members

6.2

6.3

All groups agreed that further improvements could be made to the processes of
governor selection, induction, development and appraisal. For example:

There should be a continuing drive to increase the diversity of Council
members

The frameworks being proposed (eg Council Statement of Purpose,
Commitments and Valued Ways of Working) should be used in recruitment,
selection, induction and appraisal processes

Regular training for new members of Council on how to exercise good
governance (eg how to read Council papers, how to interpret key strategic
data, how to use Convene effectively, the role of the Senior Independent
Governor and committee chairs, and how to raise concerns and issues)

Both new member and longer-serving members’ induction and development
to build familiarity and understanding in relation to academic quality and
standards

Develop a formal, comprehensive and rolling induction programme for
Council members including familiarisation with faculties, the nations and
student/tutor perspectives supplemented by how to talk about the OU and
explain the OU to others; include understanding of OU Core, OpenLearn and
FutureLearn and key differentiators and distinctiveness of the OU

Consider investing time and resources to shape a Governance Development
Programme.

Conclusions from the Review

This section of the report offers Council a summary of the external consultants’ views
on the effectiveness of governance processes at the Open University.

Overall, we concur with the consensus of the groups noted in 5.4 above about the
soundness of governance processes in the Open University. We also support the
advice given by the Thematic Groups to the University Secretary and Head of
Governance concerning ways to enhance governance arrangements and practices.

It will be for the University Secretary, Head of Governance and GNC to decide the
priorities, resources and time-scale for taking forward the outcomes from the
Thematic Groups, making recommendations to Council. However, from our
knowledge and understanding of the OU, we would suggest the following as priority

areas:

Develop a comprehensive induction and development programme for
governors, tailored to their specific needs (student and staff members, lay
members, new and experienced governors) (5.3.7)
Develop clear statements about Council’s role, responsibilities, values and
ways of working that are accessible to new members of Council and the wider
university community. These can draw on existing documents. (5.3.3)
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e Enhance communications and communication channels to and from Council
for steady state business and crisis situations. (5.3.5)

o Ensure that synergy is maintained between the Academic Governance
Review and the outcomes from the Council’'s Developmental Review (5.3.4)

e Continue the focus on using Convene and improving the quality of papers to
Council (5.3.6)

Work is underway to streamline the sub-committees, to identify gaps where more

attention should be given (eg health and safety and equality and diversity) and to

clarify and streamline the ‘Scheme of Delegation.” We suggest that these areas of
work should be concluded before the start of the next academic year.

In the course of our review, we heard concerns from Council members about their
ability to contribute fully to discussions, given the size of the Council. This remains
an issue and we believe that opportunities could be sought either to reduce the
Council’'s membership further or to increase (slightly) the number of meetings per
annum.

The GNC at its last meeting discussed the practice of having a pre-meeting of
Council which was not attended by the Vice-chancellor. The Chair of Council found
this pre-meeting useful to gauge members’ views on particular agenda items and
wished to continue with the practice. It was agreed, however, that the VC as a full
member of Council, should attend. We support this change and would also suggest
encouraging Council members to raise issues in advance (see 5.3.6)

The OU does not currently have a ‘People Committee’ or equivalent sub-committee
to focus attention on staffing matters. Rightly any proposal to increase the number of
sub-committee’s should only be taken if after detailed consideration. Views differ on
this issue, with some emphasising people matters are already covered through
discussions relating to finance and other routes. Others emphasise that given the
size of the OU’s work-force, its range of staff roles and interests, the recent and
current employee relations issues linked to the ‘AL Contract’ and the specific
responsibilities of the Council as the ‘employer body’ that an appropriately
governance focussed oversight body would be of merit. On balance, we support this
proposal and believe this is a gap that should be filled in an appropriate way.

Next Steps

The work undertaken to date provides a range of constructive and practical ways by
which Council can be assured that its governance processes meet the needs of
today and of the near future. Several ideas can be implemented quickly over the
next few months, others will take longer. None should require longer than 9 months
to become fully implemented. On that basis we would suggest a short review
exercise is conducted in the period post-easter 2022 with a brief summary report
provided to the Council for the July, 2022 meeting summarising progress with the
implementation of this review exercise.

Dr Tom Kennie & Professor Robin Middlehurst
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