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	AUDIT AND RISK COMMITTEE
Terms of Reference 

	Approved by the Board of Governors
10 July 2026






Purpose
The Audit and Risk Committee (ARC) provides assurances to the Board of Governors (the Board) on the adequacy of the University’s risk management framework, financial controls, value for money, and other management controls and the effectiveness of its governance arrangements. The Committee oversees the provision of external and internal audit services and monitors the management and quality assurance of data submissions to the Higher Education Statistics Agency (HESA), the Office for Students (OfS), the Student Loans Company (SLC), UKRI and other funding bodies.

Delegation of Authority 
The Committee has delegated authority to:
1. discuss the scope of the external audit and approve the External Audit Annual Plan;
2. approve and monitor the Internal Audit Plan ensuring key areas are regularly considered;
3. approve the policy for the engagement of auditors for non-audit services (see Chair’s action below);
4. approve the Corporate Risk Register ;
5. approve the University’s policies in relation to ethical and other behaviours including, but not limited to, whistleblowing, anti-bribery, fraud and irregularity, material adverse or reportable events, and the Prevent Duty and to be updated on any material action taken under these policies 
6. approve the Modern Slavery Statement for signature by the Chair.
7. meet on its own to discuss any matter within the Committee’s remit with the Internal and/or External Auditors and to go into confidential session with the exclusion of all attendees/ observers other than the ARC Secretary; 
8. investigate any activity within its terms of reference. The Committee is authorised to seek any information it requires from any employee, and all employees are directed to co-operate with any request made by the Committee; and
9. obtain outside legal or other independent professional advice and to secure the attendance of non-members with relevant experience and expertise if the Committee considers this necessary, normally in consultation with the Registrar & Secretary. However, the Committee may not incur direct expenditure in this respect in excess of £25,000, without the prior approval of the Board. 
10. Chair’s action:  In exceptional circumstances, the Committee Chair shall have authority to act between meetings after consulting with the University Registrar & Secretary who will liaise with the appropriate University Executive Team (UET) lead. Details of any action taken will be reported to the Committee at the next meeting.

11. The Committee Chair has authority to approve all proposals from the external and internal auditors for non-audit work in line with the Policy for the engagement of auditors for non-audit services.
Each instance where delegated authority has been exercised shall be reported to the Board at the following meeting.   

Duties 
External and Internal Audit
1. To make a recommendation to the Board on the appointment and terms of engagement of the external and internal auditors, including the audit fee and any questions of resignation or dismissal of the auditors.
2. To monitor the effectiveness of risk management, culture, internal control and governance arrangements.
3. To discuss with the external auditors any issues arising from the interim and final audits, including a review of the external auditors’ findings report incorporating management responses and the results of their audit management letter.
4. To review the findings of internal audit reports and investigations, the internal auditors’ annual report, monitor the implementation of agreed management responses and promote co-ordination between the internal and external auditors. The Committee will ensure that sufficient resources are made available for internal audit to meet the institution’s needs (or make a recommendation to the Board as appropriate).
5. To undertake an annual review on the performance, effectiveness, and objectivity of the external and internal auditors.
Internal Controls, Governance, Risk and Legal/Regulatory Compliance
6. To recommend the Risk Management Framework and the Statement of Risk Appetite to the Board for approval.
7. To consider the report on compliance with the OfS Conditions of Registration and Reportable Events procedure and to have oversight of any decisions taken under the Reportable Events Procedure.
8. To consider an annual report on University related companies, including its subsidiary, from a risk perspective.
9. To ensure that all significant losses have been properly investigated and that the Internal and external auditors, and where appropriate the OfS, have been informed; 
10. To ensure that satisfactory control arrangements are in place to help ensure the sustainability of the institution and secure efficiency, economy, and effectiveness (value for money), including transparent and ethical organisational culture and behaviours and the effective management of conflicts of interest.
11. To monitor and review the effectiveness of the arrangements for the management and quality assurance of data submitted to regulatory and funding bodies.
12. To monitor the University’s compliance with legal and regulatory requirements, 
13. To receive any relevant reports from the National Audit Office, the OfS and other such organisations;
14. To monitor other sources of assurance, for example, other external reviews.
Financial Statements and Annual Reporting
15. To consider elements of the annual Financial Statements in the presence of the external auditor, including the independent auditor’s formal opinion, the statement of Board members’ responsibilities, and the statement of internal control. The Committee should confirm with the auditors that the effectiveness of the internal control arrangements has been reviewed and comment on this in its annual report to the Board as well as having due regard to transparency and openness of reporting to ensure a fair and balanced approach.
16. In the event of the merger or dissolution of the institution to ensure that the necessary actions are completed, including arranging for a final set of Financial Statements to be completed and signed. 
Other Matters
17. To report on any matter referred to the Committee by the Board and/or the committees.

Reporting Procedures 
The Committee will prepare an annual report covering the institution’s financial year and any significant issues up to the date of preparing the report. The report will be addressed to the Board and accountable officer, summarising the Committee’s activity for the reporting period. The report will include the Committee’s opinion on the adequacy and effectiveness of the institution’s arrangements for the following:
· risk management, control, and governance (the risk management element includes the accuracy of the statement of internal control included with the annual statement of accounts);
· sustainability, economy, efficiency, and effectiveness (collectively known as “value for money”); and
· management oversight and quality assurance of data returns.
The Committee's annual report should normally be submitted to the Board before the Corporate Governance and Board’s responsibility statement in the Financial Statements is approved.

Review
The Terms of Reference will be reviewed annually by the Committee and the Governance and Nominations Committee, and any proposed changes will be presented for Board approval. The Committee undertakes to annually review the effectiveness of its operations.

Meeting frequency
The Committee shall normally meet at least three times during the financial year plus an annual joint meeting with Finance, Staffing and Resources Committee (FSRC) to consider the Financial Statements. 

Membership
The membership of the Committee shall consist of up to six members. All members shall be appointed by the Board and shall be independent (for example, they will have no executive responsibility for the management of the institution and/or no significant interests in the institution).
At least one of the members shall have recent and relevant experience in finance, accounting and auditing. The Committee may, if considered necessary, or desirable, co-opt members with relevant experience.
The Chairs of the Board and the FSRC may not be member of the Audit and Risk Committee.
No member of the Committee may also be a member of the FSRC unless the Board determines that cross-representation involving one member is essential, subject to an explicit, recorded resolution setting out the rationale for the decision. [footnoteRef:1] [1:  At its meeting on 10 July 2025, the Board approved the appointment of an FSRC member to ARC in the current financial climate and that the Chairs of ARC and FSRC would continue to attend each other’s committees to help facilitate the sharing of information, subject to a review of these arrangements in June 2026.] 

At the discretion of the Chair, members of staff may be invited to attend meetings to help shape, discuss and oversee the implementation of decisions. Regular attendees are noted below. The Vice Chancellor and the Chair of the FSRC shall attend meetings as observers.

At least once a year, the Committee shall meet with the External and Internal Auditors without any present.
Current constitution
Independent Members	5
Co-opted Member	1

Total membership 	6
Quorum 	3 of whom at least two must be independent members of the Board 

Regular attendees
[bookmark: _Hlk207639540]The Director of Finance
University Registrar and Secretary (or nominee) 
A representative of the external and internal auditors
Committee Secretary 

Further information can be found in the Standing Orders. 
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