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	GOVERNANCE AND NOMINATIONS COMMITTEE

Terms of Reference
	Approved by the 
Board of Governors November 2025




Purpose
The Governance and Nominations Committee (GNC) is responsible for advising the Board of Governors (the Board) on matters relating to effective governance arrangements and ensuring the University’s approach complies with the regulatory expectations of the Office for Students (OfS) and the principles of the Committee of University Chairs (CUC) Higher Education Code of Governance and other sources of best practice. This includes oversight of Board member recruitment, induction, development and support and making recommendations to the Board on the remuneration of committee Chairs, Board and Committee appointments and the appointment of the Chancellor.

Delegation of Authority
The Committee has delegated authority to:
1. approve and oversee the process for the recruitment of independent governors up to appointment; and
2. lead on effectiveness of the Governing Body and that of its committees, in accordance with the good practice provisions of the CUC Higher Education Code of Governance;
3. Chair’s action:  In exceptional circumstances, the 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 then be reported back to the Committee at the next meeting.
4. Each instance where delegated authority has been exercised shall be reported to the Board at the following meeting.   

Duties
Governance
1. To promote good governance and ensure that effective arrangements are in place to support the Board of Governors (the Board) in accordance with the University’s Instrument and Articles of Government.
2. To monitor developments in corporate and academic governance and advise the Board of on best practice and the University’s application of the Codes of Practice on good governance.
3. To regularly review the University’s Instrument and Articles of Government and associated governance documentation to ensure these remain fit for purpose and recommend any revisions to the Board for approval.
4. To monitor progress against the governance objectives in the Strategic Plan approved by the Board.
5. To consider reports on the performance of Chairs of Committees and the Chair of the Board and make annual recommendations to the Board on their remuneration in accordance with the provisions of the Instrument of Government.
6. To review induction processes and ongoing training and development for Board/committee members.
7. To review the effectiveness of the governance arrangements to support the operation of Students’ Union and advise the Board on its statutory obligations under the Education Act 1994 in this regard, specifically:
· review and approval of the Constitution;
· review and approval of the Code of Practice; and
· the conduct of elections.
Nominations

8. To oversee the succession plans for membership of the Board and its committees including the Chair of the Board, the Deputy Chair of the Board and Chairs of committees.

9. To make recommendations on the appointment and re-appointment of members of the Board and its committees 
, having regard to the skills balance and diversity of the Board’s membership.
10. To oversee the process of appointing the Chancellor in accordance with procedures approved by the Board.

Other matters
11. To agree and oversee the process of appointing Board appointments, currently the Vice-Chancellor, Deputy Vice-Chancellors and the University Secretary, and make recommendations to the Board.

12. To report on any matter referred to it by the Board and/or the committees.
Review

The Terms of Reference will be reviewed annually by the Committee and presented to the Board for approval. The Committee undertakes to biennially review the effectiveness of its operations.

Meeting frequency
GNC shall normally meet 3 times during the academic year.
Membership
Current constitution

Independent Members
4 
Student Member
1

Academic Staff Member
1
Vice-Chancellor
1
Coopted VC nominee
1
Total membership 
8
Quorum 
4 of whom at least two must be independent members of the Board 

Regular attendees

University Registrar & Secretary 
Committee Secretary
Further information can be found in the Standing Orders. 
� Where this applies to the category of 'Independent Governor', the appointing body shall be the Independent Governors, on the advice of the Board, in accordance with the Instrument of Government.
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