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The O
Univergﬁg

COUNCIL

MINUTES

This paper presents the confirmed minutes of the last meeting of Council held on Tuesday 12
May from 10.00am to 3.30pm at The Open University

Action Required

Council approved these minutes as a correct record at its meeting held on 7 July 2026.

Present

Malcolm Sweeting, Chair

Dave Phoenix, Vice-Chancellor

Natalie Baker, President, Open SU (via Teams)
Robert McCracken, Treasurer

Hossam Kassem, Senate representative

Gary Elliott-Cirigottis, Senate representative
Magnus Ramage, Senate representative

Kate Hammond, Senate representative

Tony Cox, Associate Lecturer representative
Andrew Kolapo, Student representative

Sas Amoah, member of non-academic staff
Julia Goodfellow, external co-opted member
Kerry Anthony, external co-opted member

Liz Bromley, external co-opted member

Nikki Humphrey, external co-opted member
Jas Mann, external co-opted member

Sarah Skerratt, external co-opted member
Tevin Tobun, external co-opted member (via Teams)
+ Proxy form received

In Attendance

Dave Hall, University Secretary

Josie Fraser, Deputy Vice-Chancellor

Paul Traynor, Chief Financial Officer

Camilla Briault, Director, Governance, Compliance and Legal Services
Laura Chambers, Head of Governance

Guy Mallison, Director of Strategy (Minute 11)

Sharon O’Kelly, Head of Vice-Chancellor’s Office
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Apologies

Emma Barker, Senate representative +

Ceri Doyle, external co-opted member +
Angela McMullen, external co-opted member +
Rashik Parmar, external co-opted member +

+ Proxy form received

5.2

6.1

WELCOME

The Chair welcomed members to the meeting. In accordance with Ordinance XIX, Proxy
Votes had been received from three external co-opted members unable to attend the
meeting and the meeting was confirmed as quorate.

The Chair thanked Laura Chambers, Head of Governance, for her support on behalf of
Council and wished her success in her new role at the University of Huddersfield.

DECLARATIONS OF INTEREST
There were none recorded.

MINUTES C-2026-03-M
Council approved the minutes of the meeting held on 2 and 3 March 2026.
MATTERS ARISING C-2026-04-01

Council noted the report and the intention to bring the University Executive Board: Terms of
Reference paper to the July meeting following its withdrawal from the current agenda.

CHAIR’S REPORT

The Chair informed Council that the Committee of University Chairs (CUC) had been
engaged in ongoing discussions regarding the possibility of a change of national
government at the next general election, following recent local council election results. The
Chair suggested that the University continued planning for the potential impact of a Reform
government and its plans concerning the higher education sector and wider economy.

Council noted the report.
VICE-CHANCELLOR’S REPORT C-2026-04-02

The Vice-Chancellor informed Council that:

a) The University continued to demonstrate strong performance in undergraduate
recruitment for 2025/26, driven primarily by UK demand. Early indicators for the 2026
intake showed a slower start, reflecting a reduced prospect funnel and softer early
conversion, particularly in international markets, which remained a key strategic
focus. Pleasing growth had been seen in higher intensity delivery due to targeted
advertising and associated social media campaigns.

b) The Office for Students (OfS) had been notified of a reportable event concerning the
OU’s termination of an existing partnership with the Art Academy (AA). 31 students
were currently enrolled on OU-validated awards. AA had been notified of the OU’s
intention to exit the partnership by August 2027, but due to a change in AA’s financial
position, arrangements to implement this had been brought forward to August 2026
and it was likely AA would cease trading this year. The OU and AA were in
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discussions with alternative London-based higher education providers to secure
transfer arrangements for those students earlier in their study journey, with the rest
expected to complete by June 2026. A refreshed approach to due diligence
processes around academic partnerships was underway

The University had recently agreed to validate provision at Futureworks, a specialist
creative and digital provider. The OfS had been engaged in this process due to some
concerns about Futureworks’ liquidity. A briefing note outlining these arrangements
would be circulated to Council members after the meeting.

Action: Vice-Chancellor

A recent High Court judgment in the University of Sussex case had clarified the limits
of the OfS’ regulatory interpretation and was likely to influence future enforcement
action around freedom of speech.

The 2029 Research Excellence Framework (REF) would change its approach to staff
eligibility by taking staff FTE data from HESA submissions, removing the need for
individual names to be submitted. This would increase the number of OU staff
eligible for inclusion in the REF. A detailed update on the REF would be brought to
Council during 2026/27.

Action: Vice-Chancellor

The OU was currently exploring the establishment of a joint institute in Shenyang,
China. This would represent the first partnership of its kind in China, positioning the
University at the forefront of distance and digital education within a highly regulated
market. The Shenyang partnership aligned with China’s Smart Education ambitions
and represented a strategically significant and time-sensitive opportunity to extend the
University’s international footprint and influence. It also offered first mover advantage in
engaging with this model of delivery, strengthening the University’s reputation as a
leader in digital and online education.

Strategic Planning and Resources Committee (SPRC) had recently approved issuing
a notice of redundancy to one displaced colleague following a restructure of the
Tuition, Assessment, Curriculum and Quality (TACQ) team within Academic Services.
This colleague had since been successfully appointed to a new role within the
institution via the redeployment process.

The University continued to seek sustainable workload management for associate
lecturers (ALs), with no reported breaches of colleagues working above 1.3 FTE.
This remained under active monthly review.

Research & Innovation Services had secured a highly competitive award of up to
£20m from the UKRI Local Innovation Partnership Fund, one of only six successful
bids nationally. The programme would support the development of the
Oxford/Cambridge growth corridor, working with local authorities, Cranfield
University, the University of Northampton and regional industry partners to strengthen
clusters in high-performance engineering, connected and autonomous systems, and
dual-use space and defence technologies. This had an estimated long-term
contribution of £4.5bn in annual Gross Value Added through enhanced innovation
capacity and commercialisation.

Early exploratory work was underway on the development of a new medical
education offer delivered through innovative partnerships with established UK
medical schools. This proposed consortium-based model would enable the University
to enter medical education at significantly reduced cost compared with a traditional
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standalone school, while supporting national priorities to address NHS workforce
shortages.

The OU in Ireland (OUil) had been asked to complete scenario planning to model a
94% reduction in their funding allocation due to continued uncertainty around the NI
Executive budget. The Principal and Director for Ouil continued to engage with the
Department for the Economy while the wider funding position developed.

Early planning was underway across all four nation offices to determine the likely
impact of a Reform government on each nation’s funding models. It was expected
that Reform would place greater emphasis on skills training and apprenticeship
delivery outside of high education, targeting funding towards those areas, therefore
the OU would continue to monitor and progress opportunities for delivery.

Council noted the report.
CHIEF FINANCIAL OFFICER’S REPORT AND 2026/27 BUDGET SETTING UPDATE

C-2026-04-03

The Chief Financial Officer reported that:

a)

There had been little overall movement since the Q2 position previously reported to
Council. The overall position for 2025/26 remained positive, with higher new student
numbers than planned and relatively good performance against the 3% savings target
for the year.

Full-year 2025/26 undergraduate recruitment was forecast to close strongly, with core
undergraduate student numbers currently expected to be ¢.6.7% above plan. Early
indicators for 26J intake showed a slower start but it was too early in the cycle to draw
conclusions on the full-year outturn.

Registrations for standalone modules funded via the Lifelong Learning Entitlement
had opened in March 2026 and were expected to scale significantly over the next 12
months in line with an expanded offer of c.62 modules.

Following approval by Council in July 2025, the Walton Hall Adaptive Plan works
were underway. However, in anticipation of the Adaptive Plan being likely to change
once the initiatives within the new Strategy were finalised, work was underway to
review options for extending the programme over a longer timeframe. This could
mean the transition to Net Zero Carbon in Scopes 1 and 2 was delayed beyond 2030,
potentially to circa 2035. The practical options and the consequences to the OU’s Net
Zero Carbon targets would be reported to Council in due course.

Plans concerning the East Campus were being reviewed in light of the UKRI Local
Innovation Partnership Fund award.

Plans for the setting of the budget for 2026/27 were being finalised prior to being
presented to Council for final approval in July. Up to £10m would be made available
to support initiatives within the University’s new Strategy. In 2026/27 this investment
would include the first year of the digital modernisation programme, the development
of new curriculum and the progress of academic related improvements previously
considered as Academic Growth Priorities.

Council:

a)

Commended the prudent approach to budgeting and the steps taken to balance
surplus generation with investment in future strategic growth priorities.
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b) Enquired how investment in digital and Al technology would be balanced against
other strategic priority investment.

C) Queried how general efficiency measures were reviewed each year.

d) Sought clarification on whether previous issues relating to the AL contract had been
resolved.

The Vice-Chancellor and Chief Financial Officer explained that:

a) Digital investment and Al development for teaching delivery had been considered
elsewhere through budgeting and resource allocation processes. The use of Al to
enhance existing working practices for staff remained a live topic of debate, with staff
encouraged to use Al as an assistive tool on a targeted basis.

b) Various measures to enhance efficiency were considered within standard business-
as-usual activity and annual business planning exercises for units.

C) Previous issues relating to the AL contract had been resolved, with work in progress
to review TMA submissions. The Vice-Chancellor commented that further
engagement with ALs was planned to discuss and agree a shared vision for their role
within the OU and to consider how they might provide support and advice in
delivering the Strategy. A report on this activity would be brought to Council at a
future meeting.

Action: Vice-Chancellor and Deputy Vice-Chancellor
Council noted the report.

OU WORLDWIDE BANKING ARRANGEMENT C-2026-04-05
The Chair reported that the purpose of the meeting was to discuss:

a) the proposed entry by the University and its subsidiary, Open University Worldwide
Limited, into a group of accounts agreement with National Westminster Bank Plc (the
“‘Bank”) (the “Facility Agreement”);

b) the proposed entry by the University and its subsidiary, Open University Worldwide
Limited, into a cross-guarantee in respect of each other’s obligations to the Bank from
time to time; and

c) a certificate to be given by an officer of the University certifying certain matters and
documents in relation to the University.

Together, the “Relevant Documents” and the transactions thereunder shall be referred to in
these resolutions as the “Transactions”.

The Chair reported that it was proposed that the University enters into the Relevant
Documents.

The latest drafts of the Relevant Documents were tabled at the meeting.

It was noted that pursuant to the Facility Agreement, the Bank would provide an overdraft
facility up to the Gross Limit (of £50,000,000) in respect of the balances of the Facility
Accounts set out and defined therein. The facility would be repayable on demand and the
Bank would apply interest at a rate of 15% per annum on any debit balances (less an
amount equal to any credit balances) in respect of the Facility Accounts.

Consideration of documents

8.5

After due and careful consideration of the Relevant Documents, the nature and scale of the
liabilities to be undertaken pursuant to the Relevant Documents and the commercial and
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financial consequences, direct or indirect, of the execution of any documentation deemed
necessary to document the Transactions, the members of the Council present and voting
were unanimously of the opinion that the execution and delivery by or on behalf of the
University of the Relevant Documents and the exercise of its rights and the performance of
its obligations thereunder would materially benefit the University and would be for the
purpose of fulfilling its objects.

Approval of Documentation

8.6 After due and careful consideration of the Relevant Documents and taking into account their
duties and obligations and the University’s constitutional documents and considering the
University’s best interests, it was duly resolved by the members of the Council that the
following be and hereby are approved:

a) the Transaction, including entry by the University into the Facility Agreement and
associated cross-guarantee;

b) all powers, authorities and discretions of the Council be delegated to the Chief
Financial Officer (currently, Paul Traynor) and the University Secretary (currently,
Dave Hall), (the “Authorised Delegates”) (acting alone or together) as may be
necessary for the authorisation of all acts, matters or documents in connection with
the Transactions including but not limited to:

i) authority to negotiate and finalise the documents required to give effect to the
Transactions, such documentation to include but not be limited to the Relevant
Documents and approve such changes as they see fit in their sole discretion;

ii) authority to approve and authorise the execution, delivery and performance of
the Relevant Documents and any associated documentation;

iif) authority to execute the Relevant Documents and any associated documents
(as deeds if appropriate) with any amendments that the Authorised Delegates
in their absolute discretion think fit (the approval of the Authorised Delegates in
any such case to be conclusively determined by the signing of such documents
or executing such documents as a deed (as the case may be)) and that such
documents be dated and delivered to the other parties thereto;

iv) any of the Authorised Delegates be authorised on behalf of the University to
execute and deliver the guarantee and any other documents that were to be
executed as a deed, by affixing the University’s common seal in accordance
with the University’s required governance procedures; and

v) authority on behalf of the University to execute and do all such acts, deeds,
documents, certificates and notices as the Authorised Delegates may
considered expedient or desirable in connection with the execution or
performance by the University of the Relevant Documents.

9 GNC REPORT: COUNCIL APPOINTMENTS C-2026-04-06
Council approved the following recommendations from Governance and Nominations
Committee:

a) That Julia Goodfellow be reappointed to Council as an external co-opted member and
Vice-Chair of Council with immediate effect, to 31 July 2030.

b) That Rashik Parmar be appointed to Council as an external co-opted member with
immediate effect, to 31 July 2030.
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PRO-CHANCELLOR APPOINTMENT UPDATE

The Vice-Chair updated Council on the appointment of the Pro-Chancellor. Candidates had
been shortlisted and interviews would be taking place during June.

UNIVERSITY STRATEGY: UPDATE

The Director of Strategy provided an update on progress to date, the feedback received
from staff in response to a wide range of consultation events, and plans for launching the
strategy. Work was also underway to develop a three-year business plan aligned with the
direction of travel as determined by the Strategy, setting out aspirations for growth, quick
returns, and initial strategic funding priorities.

Council welcomed the progress made and:

a) Commended the range of engagement events that had taken place with staff and
asked how the Strategy had been received in general.

b) Sought clarification on the rationale for removing the term ‘social justice’ that was in
earlier drafts, and suggested that this was included in the communications plan
developed to launch and promote the new Strategy.

c) Commended the detailed work underway to develop a communications plan and
engagement assets that included launch event plans, an eight-page summary
document, a detailed digital landing page, videos, audience-specific key message
sheets, and briefing materials.

d) Noted the work in progress to identify market opportunities to support the growth
ambitions set out within the Strategy and associated income projections, and queried
how these would be prioritised.

e) Sought clarification for how the priorities set out within the Growth and Working
Smarter (GWS) programme aligned with the new Strategy.

f) Enquired how the Strategy would balance and monitor the differing strategic priorities
of the four nations.

The Vice-Chancellor, Deputy Vice-Chancellor and Director of Strategy commented that:

a) Staff had welcomed the ambitions set out within the Strategy, acknowledging that
care had been taken to build on the University’s founding principles of access to
education for all. Some concerns had been expressed concerning the University’s
ability and capacity to deliver on some of its ambitions following the recent period of
targeted savings, but the specific allocation of £10m to deliver strategic priorities
would help to ensure these ambitions were achieved in addition to ongoing BAU
activity.

b) Other feedback received recently had highlighted the need for clearer measures of
success that were aligned to objectives, and remarked on the prominence of people
and culture within the final draft. Measures of success would be addressed through
the introduction of clear KPIs and targets, and People Services was leading on work
associated with the people and culture theme.

C) Differing views on the meaning of social justice had been raised during consultation.
As a result, this term had been removed as it was felt that the commitment to the
University’s founding mission could be better articulated in a different way; however,
there would be further reflection on how the OU’s social mission and commitment to
social justice might be expressed.
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d) The final business plan would set out prioritised market opportunities for recruitment
growth. Current projections were felt to be ambitious but achievable and would be
scrutinised in more detail by Finance Committee.

e) Work on curriculum workstream activity associated with the Academic Growth
Priorities work (previously GWS) was ongoing to develop new programmes, review
overall study pace and the academic calendar, and streamline credit transfer
processes. This work continued to progress to agreed timelines and was largely now
embedded within business as usual activity. Work that was more technology-
dependent had been incorporated into themes 1 and 2 of the Strategy to align with
initial strategic funding priorities.

f) The PVC Partnerships and Enterprise was actively engaged with the Principals
across the nation offices to discuss how the Strategy would be delivered in alignment
with the different strategic priorities of the four nations.

Council noted the report.

NATION REPORT: SCOTLAND C-2026-04-07
The report was deferred.
OPEN SU REPORT C-2026-04-08

The Open SU representative updated Council on recent elections and changes to Open SU
trustee governance, student consultation events, work on sustainability, and the ‘What We
Believe In’ hub.

Council:

a) Commended the work that had been completed on sustainability and the ongoing
engagement between the University and Open SU to discuss shared priorities.

b) Sought clarification on the operation of the student consultation events and queried
whether students had sufficient opportunities in general to meet each other.

The President, Open SU and Open SU representative explained that:

a) Recent changes to Open SU’s governance included reducing the terms of office for
elected officers from two years to one year and a review of its internal governance
structures.

b) Student consultation events had been held around the UK as a mix of face-to-face
and online sessions. These provided a forum for students to discuss a range of
different topics, which had recently included examinations, the use of Al, and
volunteering opportunities. Open SU would be piloting additional capacity in the
student voice staff team to increase engagement with students and within the
nations, and would continue to engage with the University to develop additional
opportunities for students to meet each other.

Council noted the report.
GOVERNANCE REVIEW UPDATE C-2026-04-09

The University Secretary introduced the report and explained that:

a) Since the last Council meeting, the draft Charter and Statutes and initial proposals for
Ordinances on Council and Senate had been discussed with a range of consultation
groups, including a small advisory group of senators, the Charter and Statutes
Working Group, and Senate. These draft documents continued to be updated and
reviewed in response to feedback.
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Feedback from the recent Senate workshop had focused on clearly setting out the
relationship between Council and Senate, defining 'academic matters' as set out in
the draft Charter, setting out the threshold required by Council to approve, amend or
repeal Ordinances and Regulations, and understanding where the power to award
degrees sat. Advice on these matters had been sought from the legal experts
appointed to assist with the redrafting of these documents.

A planned second Senate workshop in June would discuss in more detail the draft
ordinance for Senate and a range of different membership options, alongside
reflection on its purpose. This would also include consideration of the mechanisms
by which Senate could ensure that its membership reflected a defined range of skills
and expertise, balanced against the need to retain a majority of democratically
elected members.

The papers included a summary of the rationale for the amendments made to the
current Charter and Statutes, which would be expanded upon in time for the second
Senate workshop. The draft documents were more concise in only determining those
powers that needed to be set out at the level of the Charter and Statutes. One
notable revision included the removal of the Treasurer as an ex officio member of
Council, although this position would remain ex officio on Finance Committee. This
position would also be renamed Chair of Finance Committee in line with the rest of
the sector.

Initial proposals for Council committee arrangements included introducing Senate
representation on Remuneration and Finance Committees, and to disband SPRC.
Early sight of the revised CUC Higher Education Code of Governance indicated that
governing bodies would be expected to have direct responsibility for determining
strategy and monitoring associated key performance indicators, with planning and
resource management being under the remit of the executive. This would remove the
need for a dedicated planning and resources Council committee, enabling the
remaining functions of SPRC to be moved elsewhere with the approval of fees
transferred into Finance Committee (with student representation in attendance).

The proposal to move Statute 21 unchanged in Ordinance for later updating without
the need for Privy Council approval had initially been rejected by the UCU due to
concerns over losing existing protections. Work was currently underway to draft a
modernised version of Statute 21 and its associated ordinances based on versions
found elsewhere in the sector, alongside an updated recognition agreement. Whilst
this consultation was ongoing, the current Statute 21 had been retained within the
draft Statutes document. Depending on the outcome of the UCU negotiations it may
be necessary to go to the Privy Council in two stages.

Council:

a)

b)

Welcomed the proposals and the flexible approach taken to ensure that feedback
from staff and students had been fully evaluated and incorporated into the draft
documents.

Sought clarity on whether an underlying set of principles was being used to help
determine the direction of the review.

Acknowledged the role of Senate in determining the quality of academic provision
and in ensuring that Council received assurance in this area. Council must retain the
need to ensure that it had confidence in the University’s decision-making processes
and committee structures.
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d) Requested additional clarification concerning Council’s role in determining strategy in
light of anticipated revisions to the CUC Code.

e) Supported the proposal to update the provisions of Statute 21 and highlighted
concerns around fairness and equity created by this Statute in protecting the rights of
only one category of staff. Council recommended that these provisions were moved
into Ordinance prior to consultation to facilitate Privy Council approval.

f) Advised that the role of the Chancellor ought to be clearly set out in Ordinance.

9) Considered the draft Ordinance for Senate and requested further information on the
role of associate lecturers within Senate’s membership alongside detail on how the
proposed appointments committee would work in practice.

The University Secretary and Vice-Chancellor:

a) Commented that a set of governance principles had been drafted and used to
underpin the work of the review and would be complemented by the development of
a parallel set of engagement protocols. Further work was planned to help clearly
differentiate the boundary between governance and management.

b) Explained that senior management portfolios had recently been reviewed to provide
clarity around responsibilities and accountabilities, and confirmed that work was
ongoing to review this elsewhere within the University.

c) Explained that the revised CUC Code was likely to confirm that Council was
accountable for institutional strategy. In practice, it would remain the responsibility of
the Executive to develop and implement the University’s strategy, but with careful and
regular monitoring by Council (for example, by measuring progress against specific
key performance indicators).

d) Confirmed that associate lecturers would remain an important constituency within
Senate’s membership. Wider matters around membership, appointments and
elections were still under review and would be discussed with Senate at the June
workshop.

Council noted the report.
FINANCE COMMITTEE C-2026-04-11
Council noted the report of the:

a) Correspondence meeting held between 20 and 27 March 2026.
b) Meeting held on 16 April 2026.

SENATE C-2026-04-12
Council noted the report of the meeting held on 25 March 2026.
FORWARD PLANNER C-2026-04-13

Council noted the report.

Future Meeting Dates

Tuesday 22 September 2026 — Development Day
Tuesday 24 November 2026

Tuesday 9 March 2027 — Nation Visit (Belfast)
Tuesday 11 May 2027

Tuesday 13 July 2027
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Timings: 10am to 4.00pm approximately

Dave Hall, University Secretary
Laura Chambers, Head of Governance
14 May 2026
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