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Purpose

The attached report summarises the outcomes of the recent external Council effectiveness
review conducted by John Rushforth.

Terms of Reference

The paper is being brought to Council under the Statement of Primary Responsibilities 5.3:
The Council institutes quinquennial reviews of governance. The outputs of such reviews are
published externally on the University website.

Action Required

Council is asked to consider and discuss the report and the recommendations, as well as the
proposed action plan.

Previous Scrutiny and Next Steps

The report was considered by Governance and Nominations Committee at its meeting on 17
September 2025.

Paper Author(s) and Role

John Rushforth, Consultant
Email: john.rushforth@jorhe.co.uk

INTRODUCTION

1 In line with the Committee of University Chairs’ (CUC) Higher Education Code of
Governance recommendation that universities conduct a regular effectiveness review, John
Rushforth, previously Executive Secretary of the CUC and former Deputy Vice-Chancellor at
the University of the West of England, was commissioned to conduct an external review of
Council effectiveness at the OU.

2  The review provides a retrospective examination of the effectiveness of Council, its decision
making and that of its committees. This has been undertaken in advance of the review of the
OU’s governance framework to enable the recommendations outlined in this report to feed
into that wider review and provide the Working Group with issues it can take forward on
behalf of GNC.

OUTCOMES

3  The process of the review consisted of a desktop analysis of the OU’s governance
documentation (such as the Charter and Statutes, annual reports, terms of reference and
committee constitutions, minutes, schedules of delegation), observations of Council and two
Committee meetings, and interviews with all Council members and the University Secretary.
This methodology was agreed to be appropriate by GNC at its July meeting.
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A draft report was shared with the University Secretary, and any clarifications identified have
been addressed in the final report that is presented here. Governance and Nominations
Committee considered the report and discussed some initial reflections at its meeting on 17
September 2025.

The final report (Appendix 1) outlines several recommendations for discussion by Council.
The report’s author will be present at the Council meeting to outline the main findings and
answer any queries from members.

Following agreement by Council, the report’'s recommendations will be taken forward by the
University Secretary in the form of the proposed action plan (Appendix 2).* Updates on
progress against the recommendations and associated actions will be brought forward to
GNC at regular intervals alongside the regular reporting on the governance review.

Risk Assessment

Risk Score. | Risk Impact Areas | Risk response Within or
State Impact action exceeding
(1) and risk appetite
Likelihood
(L)
12 (I: 6, L: 2) | The OU does not have in | Reputation Regular reviews of | Within
place.adequate and Compliance Coungil
effective governance effectiveness and a
arrangements in line with review of the
OfS and other regulatory scheme of
requirements delegation

Equality Analysis

Equality Impact Assessments will be conducted as required, where major changes to the
University’s governance framework are needed.

Four Nations Impact

Any specific impact on the Nations will be considered as part of the review of the overall
governance framework.

Finance and Resources

N/A

Implementation and Communication

The actions taken in response to the recommendations outlined will be managed by the
University Secretary, with regular reporting on progress to GNC and Council.

Appendices

Appendix 1 - A Governance Review at The Open University
Appendix 2 - Proposed action plan*

*Not available for general publication on the web
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A Governance
Review at
The Open University

Final Report of findings from a review for Council

Author: John Rushforth

September 2025
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Executive Summary

The Open University is one of the UK’s most important universities, having pioneered distance
learning for over 50 years, delivering exceptional teaching and outstanding support to students
across the UK based on a world-leading programme of research into teaching strategies and
educational technologies. The arrival of a new VC, along with the departure of some other senior
Council members, allows the University to reassess its current arrangements and determine how
best to build on the past. With that in mind, the University has launched a comprehensive review of
its governing documents to ensure they are fit for purpose. A new set of challenges, marked by
changed expectations and circumstances both at home and abroad, has emerged in the light of
increased financial pressures, uncertainties over Government support, and new opportunities
through technological change. This presents a good opportunity to refocus governance towards
developing a new strategy.

Governance at the Open University is fundamentally sound. The current arrangements are primarily
based on mutual respect and appreciation between the Executive and the Council. The Executive
makes significant efforts to be open and provide the Council with a wealth of information, and the
Council puts a considerable effort into holding the Executive to account. Relationships are good, and
there is enormous respect for the Chair and the Secretariat.

However, the University may be missing an opportunity to enable all members of its highly talented
Council to contribute more to the University's development. Specifically, | think more could be done
to encourage and facilitate active debate and discussion of alternatives and options.

The focus in recent times has been, understandably, on financial matters and resolving current
issues related to recruitment, as well as discussions on Campus 2030. With the advent of a new VC,
the time is right for an increased focus on the strategic development of the OU, how it sees itself and
how it will use the latest technologies that are becoming available.

This can be achieved by clarifying the purpose of governance at the OU, fostering the students’
voice, and placing a greater emphasis on providing Council members with opportunities for debate
and discussion, rather than merely updating and questioning.

There is also an opportunity to develop a new strategic plan and associate a clear strategic plan
monitoring framework with it. The Council can then be assured that the strategy will be delivered.

| believe there are opportunities to establish a new shared understanding between the Senate, the
Council, and the Executive regarding their respective roles and operations, enabling the Council to
make a more significant contribution to the university’s strategic development.

| am grateful for the support and input of everyone at the University who contributed to the review, as
well as the assistance of the governance team, particularly Suzanne Butler and Sue Thomas.

John Rushforth
September 2025
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Recommendations

The review presents seven recommendations, which are collated below for ease of reference, in
the sequence they appear in the report. | recommend that:

R1: Council considers:

a) Having an awayday discussion about the purpose of governance at the OU, and
specifically the balance to be struck between accountability, adding value, strategic influence
and external connection.

b) The best way to support active debate of key strategic issues.
C) The extent to which it wants to engage in communication activity, both internally and
externally.

R2: Discussions are held with student representatives to establish the most effective way of
supporting them to develop their contributions to Council debates further.

R3: The Council consider how it can best get an assurance that the Senate is operating
effectively.

R4: A comprehensive induction programme should be further developed, which is then used to
design a bespoke induction package for all new members of Council.

R5: The Council work programme be focused on, say, three key topics per meeting.

R6: The Council consider whether it wants greater assurance on key topics such as values,
partnerships and any other issues it determines are desirable.

R7: The Governance and Nominations Committee should agree on a meeting review
methodology — this should include an option where members express a view on the quality and
ease of use of papers.

Introduction

The Open University (OU) commissioned John Rushforth to undertake an external review to
evaluate the effectiveness of the Council.

The OU has adopted the CUC Code of Governance and has accepted the CUC guidance to review
its governance arrangements every four years. The context of this review was that the OU has faced
significant challenges in recent years, including changes at the VC level and a decline in recruitment,
which have led to financial issues.

The review was conducted by observing a Council and Committee meeting, reviewing documents,
and interviewing all Council members.

Page 6 of 12



DECLASSIFIED
C-2025-05-01 APPENDIX 1

Culture and behaviours

Working relationships and boardroom behaviours are fundamental to effective governance. They
include well-recognised issues such as the importance of the relationship between the governing
body chair and the head of the organisation. A governance and board culture of trust and
transparency will support constructive challenge, effective decision-making, and collective
accountability. When things ‘go wrong’ in governance, they often do so because of the people and
the associated behaviours.

| observed examples of openness and a willingness to share information from the Executive, as well
as a strong affection for and desire to help the University from the Council. Everyone | spoke to
spoke highly of the Council Chair and his ability to include people in discussions. There was also
considerable support for the Secretariat, particularly in their willingness to provide support and
information. All of that is very positive. | did not see much in terms of active debate or more
challenging or even conflicting views expressed in formal meetings. That is not to say there were no
challenges, but rather that the questions | saw tended to be about gathering information, which, once
provided, were not pursued. Others commented that whilst some subjects are challenged, such
challenges did not always result in action.

Highly effective governance arrangements will ensure not only that proper accountability is
discharged, and the long-term sustainability of the University is maintained, but that Council
members are enabled to draw on their wide experience and individual capabilities to support the
Executive and add value to decision making within the University.

As one Council member put it, “I’'m surprised they do not make more use of the talent around the
table and engage in joint problem-solving sessions”. A common theme amongst interviewees was a
desire to help more positively and contribute more. The Awayday was, however, cited as an example
where Council members felt able to make a real contribution:

“The Away Days are very helpful in involvement in strategy development through a more wide-
ranging discussion. “

In my view, it is currently challenging to engage in meaningful debate within the Council. Several
factors constrain the chances for discussion.

The volume of papers presented, regularly over 300 pages, makes it difficult to identify the strategic
issues.

The papers themselves tend to present information and provide positive updates, rather than pose
questions or offer options. Some Council members feel that they are presented with papers, where
things have already been decided. As one lay Council member expressed it.

“It's as if we are being asked to mark the VCE’s homework”,

There is a question about how Council members perceive their role. Together, the Council has a
collective responsibility for acting in the best interests of the organisation, which means holding the
Executive to account, overseeing the strategic direction of the University, adding value to decision-
making, and supporting external connectivity. Some members, mainly Senate nominees, view their
primary responsibility as questioning and challenging the Executive. In contrast, others want to be
more supportive and explore issues at an early stage. Some lay members also felt that Senate
nominees tended to focus on operational matters related to their experience rather than examine the
underlying strategic challenges.

Some members suggested that the size of the Council inhibited debate, but all recognised the
Chair’s efforts to ensure that all voices were heard. The OU has a large governing body (23)
compared to other UK universities. There are mixed views within Council on this with several lay
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members saying it was too large, whilst others argue that the size of Council enables a wide range of
voices to be heard. This is typical of the sector at large, where round tables of university chairs run
by the OfS indicated that some chairs of governing bodies were content that the status quo was no
barrier to effective governance. In contrast, others spoke about steps they have taken to reduce the
size of their governing body over the past few years — for example, the University of Bath has
recently reduced its Council membership to 15. Others with smaller governing bodies are
Southampton, Sheffield and UCL — each of these has a governing body of 20.

Other institutions use several mechanisms to support additional, wide-ranging discursive discussion,
such as:

Organising occasional meetings of just lay members.

Having papers that are ‘starred’ in the same way as formally happens at the Senate. A starred
paper is provided for information and not intended for discussion. A member may request to
unstar a paper before the meeting, provided there is a point to discuss. Members are
encouraged to ask any questions, seek clarification, or request details from the author before
the meeting.

e Providing regular virtual twilight sessions, typically about 45 minutes long in a webinar format,
which are recorded and subsequently available, so that members can be updated on
particular operations or activities within the institution.

Requiring authors of papers to identify explicit questions for debate and choices to explore
Deep dives into areas of activity, with 4 or 5 slides presented on a developing issue/ area of
activity, with future possibilities outlined and views sought.

e A programme of deep dives into risk areas — with, say, a Dean/ Head of Service presenting
(again with a couple of slides of key risks and opportunities) — the programme itself is a matter
for discussion, and this can take place at both Committee level and Council level.

¢ Any report that does not have a formal decision needed or present options should be placed
in the section not for discussion.

If Council does want to rebalance its focus to a more strategic stance, another area it may wish to
consider is communications. That would include both internal and external — internally, some
institutions have started a Council blog, whereby a member (or sometimes the Chair) writes (with
assistance from the secretariat) a blog on each council meeting, so that in a reasonably accessible
way, the University community can understand the nature of debates taking place. There is also a
place for external communication by the Council, both in agreeing on the narrative it wants to see in
the public domain about the role, purpose, and values of the OU. Some institutions take it further by
providing, from time to time, talking points for Council members that they can use when connecting
with their networks.

R1: | recommend that Council considers:

a) Having an awayday discussion about the purpose of governance at the OU, and
specifically the balance to be struck between accountability, adding value, strategic influence
and external connection.

b) The best way to support active debate of key strategic issues.
C) The extent to which it wants to engage in communication activity, both internally and
externally.
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Student Voice

Students’ views are very important to the Executive team; however, the OU has not developed some
of the mechanisms that other institutions use to ensure the Council hears a diversity of student
voices directly.

It appears that their contribution is expected to be responsive rather than proactive, and they have
not received direct guidance or encouragement to contribute to Council forums. Other institutions
tackle this by:

- Providing a lay member mentor scheme for incoming student representatives.’

- Making provision for student/governor forums — sessions driven by students and attended by
members of the Council, with formal communication links to and from the Council.

- Holding ‘lived experience’ sessions at the beginning of some Council meetings where several
different types of students discuss their lived experience of an issue at the University — such
topics would be chosen by the Student Union and might include what it’s like to be disabled at
the OU, the impact of student poverty, dealing with loneliness, etc.

| am not suggesting that students are not listened to. The Chair makes significant efforts to ensure
he hears the student voice and there is active engagement by the Executive. | suggest that the
student voice can add more value with additional support, and that the route to communicate with
Council should be more formalised, rather than relying on individual students or others to interpret
their views. It would also help if students were made more aware of the actions that result from their
input.

R2: | recommend:

Discussions are held with student representatives to determine the most effective way of
supporting them in further developing their contributions to Council debates.

Senate Voice

Council members generously donate their time to the University, but all are busy and have
competing demands on their time. Given the size, nature and complexity of university governance,
the governance structures adopted must have a clear definition of the role, a shared understanding
of the purpose and make the best use of Council members’ time.

The OU is different from most other institutions in that it has both a very large Senate and a relatively
large number of Senate nominees on Council. Yet there does not appear to be a mechanism to
assure Council members of the operation of the Senate. Senate nominees are not asked to report on
the operation of the Senate, and although Council members are invited to attend the October
meeting of the Senate each year to observe/participate in the Senate's discussion of the annual
quality report, take-up is very low.

Some institutions utilise Joint Council Senate Committees for critical areas emerging from the new
strategy, such as EDI, climate change, enterprise, and the digital environment, where there is an
overlap between Council and Senate interests.

' Typically, such schemes enable support is given on how to prepare for meetings, ways of making effective
contributions to discussions and feedback on performance.
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Another mechanism that is used is to ask a lay member to attend each meeting of the Senate and
then to report jointly with a Senate nominee on the discussions that have taken place.

R3: | recommend that the Council considers how it can best get an assurance that the Senate is
operating effectively.

Induction and Development

Another part of supporting active discussion includes induction and council member development
approaches. New members undergo an induction process that consists of a briefing on the sector in
general, the OU's position within it, the formalities of their responsibilities, and the mechanics of
governance at the OU. The Secretariat would assist in making introductions and arranging initial
meetings with anyone upon request. Induction processes were recently reviewed, and new members
are now given a bespoke induction. However, it was observed that there was not so much about
academic life. | think there is merit in spreading induction over a period of time. Each member (staff,
students, and lay members) should have a tailored induction that enables them to meet several key
Executive members and one another over a period of six months. | also think that the OU might
develop, as part of induction, a set of virtual learning modules for use by Council members — those of
general interest — such as the University financing system, OfS regulation might also be of interest to
them - it might be that the OU could collaborate with Advance HE in this respect.

R4: | recommend that a comprehensive induction programme be further developed, which is
then used to design a bespoke induction package for all new members of Council.

Governance Processes
Agendas

The role the agenda plays in supporting discussion was also raised. The Executive predominantly
determines the agenda (albeit with a sign-off by the relevant Chair). Most Council members thought
that this was not necessarily a problem. They felt they could probably get something discussed if
they wanted to by contacting the Chair. A work program for Council is included in the pack, butitis a
comprehensive list of upcoming items, typically found at the end of the meeting and rarely discussed.
In my view, it would be better if the work plan listed 2 or 3 key topics for each of the next few
meetings, so that everyone feels there is a clear space to influence the agenda. Nevertheless, there
may be a benefit in adopting a practice at other institutions where work programmes for Council and
Committees over the next three or four meetings are considered to ensure a balance of
consideration.

R5: | recommend that the Council work programme be focused on, say, three key topics per
meeting.

Assurance

Given the difficulties it has faced, the Council has ensured that it receives good assurance (see
Appendix 1 for a description of the nature of assurance) on finances and recruitment. Other aspects
that it is responsible for have received less attention — in this respect, oversight of OU values and
their associated behaviours is particularly important. The people interviewed were all confident that
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the OU has an appropriate set of values, but they acknowledged that there is no systematic way of
providing them with assurance. The same was also true of assurances on the extent and quality of
partnerships that the OU had. For example, | was told there was no explicit partnerships strategy or
regular reporting on the quality and outcomes of strategic alliances. Some suggested that more
might be done to assure teaching quality and student experience. This is not to suggest that there is
a specific problem in these areas-- rather, it is to indicate that there would be merit in shifting to a
more explicit assurance framework on key topics determined by the Council.

R6:1 recommend that the Council consider whether it wants greater assurance on key topics such
as values, partnerships and any other issues it determines are desirable.

Meeting Effectiveness

| also did not see very active approaches to reviewing the effectiveness of meetings — in a couple of
instances, it was referred to, and members were allowed to comment outside of the meeting, but |
was told this rarely happened. There is an annual process where each committee member fills out a
survey, and the secretariat prepares a paper for consideration at the meeting. There’s also a yearly
review of the chair's performance, held at the end of a meeting with the chair absent. This is a
challenge for other institutions. — possibilities include formal self-evaluations with agreed-upon
questions, a standing item at each meeting with explicit questions to be raised, or nominating a
different member at each meeting.

It was an effective meeting.

What went well?

What might be done differently?

Whether it was a good use of their time

Were papers relevant, easy to use and easy to understand?

Whether a plurality of views was heard

R7: | recommend:

The Governance and Nominations Committee should agree on a meeting review methodology
— this should include an option where members express a view on the quality and ease of use
of papers.

Final Thoughts

The OU is an important institution held in great affection by its students and makes an immensely
valuable contribution to society.

My suggestions are offered in the context of building on its success. Still, | think it is essential that
whatever the University decides to do, it maintains the underpinnings of respect and trust, but seeks
to incorporate a greater element of constructive challenge and diversity of opinion. Given the high
turnover in leadership, new relationships must be built on a shared ambition for the University, a
clear understanding of the executive/non-executive boundary, and a clear delineation of the
respective roles of the Executive, Council, its Committees, and the Senate.
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Boards need to decide if they are looking for Assurance or Reassurance.

Reassurance

Assurance

The strategic plan includes a

vision, which the Executive is
tasked with implementing and
reporting on accordingly.

“We know what we are trying to
do, how we go about it, and the
progress we have made “

There is a clear policy, with key
indicators and reports against an
agreed trajectory.

“Is it okay because.
Management says it is?”

“Is it okay because management

has responded to questions from

the board, and this has given me
confidence?”

“Is it okay because | am confident
in the reliability of the process to
develop the information?”

Strong management personalities
who know what they are doing.

Clear and logical explanations
from board members. Information
rather than data. Use of
quantitative as well as qualitative
information.

Independence of information
source.

Track record of success.

What has happened, why it
happened, and the
response.

Evidence of historic progress,
outcomes and impact.

Professional background or
expertise.

The information was tested
through constructive challenge.
Management explanations are

consistent.

Triangulation with other
information — this builds into a
consistent picture.

No contradictory evidence.

Presentations and discussions not
just from executive directors. An
opportunity to question staff below
the executive director level.

The information was developed by
and has been scrutinised in valid
forums by people skilled and
experienced in this field.

Information about systems and
their reliability, not performance.

The process for delivering the
information was scrutinised

Plausibility through comparison
with benchmarks or heuristic
understanding
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