CORPORATE GOVERNANCE STATEMENT

The following statement is provided to enable readers of the Annual Review and Statement of Accounts of
Keele University to obtain a better understanding of its governance and legal structure. It covers the
period 1 August 2023 to 31 July 2024 and up to the date of approval of the audited financial statements.

Legal Status of the University

Keele University is an independent corporation and is the successor to the University College of North
Staffordshire, founded in 1949. The University derives its legal status from the Royal Charter granted in
1962 (as subsequently amended) and the status of its degrees is recognised by the University of Keele
Act 1962. Like many English universities, the University is a charity exempt from registration with the
Charity Commission and the Office for Students (OfS) is the principal regulator for the University as an
exempt charity. This means that members of the Council have the responsibilities of charity trustees in
relation to ensuring the institution’s work is for the public benefit and that it complies with Charity
Commission expectations. An internal review of the University’s compliance with charity law requirements
in 2021 resulted in the Council being provided with a high level of assurance.

How the University is governed

The University is committed to exhibiting best practice in all aspects of corporate governance. The
University, like other public bodies, has a duty to conduct its affairs in a responsible and transparent way
and to take into account the requirements of its funding bodies and the Higher Education Code of
Governance published by the Committee of University Chairs (CUC). The University also conducts its
business in accordance with the seven principles identified by the Committee on Standards in Public Life
(selflessness, integrity, objectivity, accountability, openness, honesty and leadership). The CUC Code
was revised and published in September 2020 and the University is fully compliant. The CUC published a
Higher Education Audit Committees Code of Practice in May 2020, which identified the key principles and
elements that form an effective Audit Committee. The Council has formally adopted the Code. The
University is also committed to the principles of academic freedom and equality of opportunity in its
approach to governance.

The University has a responsibility to ensure that slavery and human trafficking are not taking place in our
business or in our supply chains. Keele complies with the Modern Slavery Act 2015 and our Modern
Slavery and Human Trafficking Statement can be accessed on our website at:
https://www.keele.ac.uk/modern-slavery/

In line with CUC guidance and sector best practice, the University commissions reviews of the Council
effectiveness at least every four years and the last review was undertaken by Advance HE in 2022. The
review concluded that the governance arrangements were highly effective. Four elements of current
practice were highlighted: the work of the governance team and the arrangements in place for regulatory
oversight and compliance; the positive culture of support and challenge exhibited across the Council; the
highly effective leadership of the Council by the Chair; and an ingrained appetite for continuous
development and improvement. A small number of recommendations were made to further enhance
effectiveness, which have now been implemented. Reviews of individual Council members are also
conducted on an annual basis.

In the spirit of continuous improvement, the Council ensures that it maintains its position as an exemplar
of good governance by individually appraising members each year and each committee reviews its terms
of reference on an annual basis to ensure they remain fit for purpose, that the committee has fulfilled its
remit, that it has had due regard for the promotion of equality and diversity and that the membership of the
committee is appropriate given its responsibilities.



The Council has taken part in a Governance Apprenticeship Programme run by an executive search firm
for the last three years that is aimed at providing board experience to those from underrepresented
groups.

The University’s Corporate Governance Framework

The University’s powers and framework of governance are set out in the Charter, its supporting Statutes,
Ordinances and Regulations. These currently require the University to have two separate bodies, each
with clearly defined functions and responsibilities, to oversee and manage its activities, as follows:

= The Council is the supreme governing body, responsible for the finance, property, investments and
general business of the University, and for setting the general strategic direction of the institution.
Council members are sometimes referred to as the Trustees of the University. The Council has a
majority of members from outside the University (described as lay members), from whom its Chair and
Deputy Chairs must be drawn. Members also include representatives of the University’s academic and
support staff and student body. For a full list of the Council members who have served during the last
year see the first page of this report.

» The Senate is the academic authority of the University and draws its membership entirely from the
academic and academic-related staff and the students of the University. Its role is to regulate and
superintend the education, welfare and discipline of students and the promotion of learning and
research. The Vice-Chancellor is the Chair of the Senate. A review of its effectiveness took place in
2023 following the Council review in 2022 and the recommendations have been implemented or are in
the process of being implemented.

The principal academic and administrative officer of the University is the Vice-Chancellor, who has a
general responsibility to the Council for maintaining and promoting the efficiency and good order of the
University. Under the terms of the OfS Regulatory Framework for Higher Education in England, the Vice-
Chancellor is the Accountable Officer of the University.

The Council has a number of committees, which undertake a lot of the detailed scrutiny on behalf of the
Council and their decisions are reported back to the Council and, where relevant, the Senate. All
committees are formally constituted with written terms of reference and have majority lay member
representation.

The University has an executive committee with responsibility for Equity, Diversity & Inclusion, which has
lay representation from the Council and a reporting line into the Council.

It also has a committee for Health & Safety (H&S) that reports to both the University Executive Committee
and via the Audit & Risk Committee to the Council. The University uses the Health and Safety
Management Profile (HASMAP) as its standard tool for assurance on H&S matters, which is accepted by
the Universities and Colleges Employers Association as the scheme for measuring H&S management
performance in the higher education sector. Considerable work was undertaken last year to review,
update and amend policies and procedures and to engrain H&S across the campus and this has
continued to be embedded this year along with monitoring and reviewing progress.

The Council and the Senate hold a joint meeting each year to discuss matters of common interest, and
this is just one example of the numerous initiatives to aid the Council’s understanding of the academic
governance of the University.



The Council approved the University Strategy ‘Our Future’ in May 2019, which is articulated through five
strands: Purpose, Performance, People, Place and Partnerships. A set of key performance indicators
(KPIs) were developed, and a comprehensive review of the University Risk Register was subsequently
undertaken in line with the Strategy. The University’s performance against the Strategy is reviewed at
each meeting of the Council.

The Council approved the appointment of new external auditors PKF Littlejohn LLP on 7 July 2022 for a
minimum three-year term starting with the 2022/23 financial year audit on the recommendation of the
Audit & Risk Committee.

Council Committees

The Business Review Committee provides detailed scrutiny on behalf of the Council on matters
concerning the operation and financial sustainability of the University. It receives and recommends
approval to the Council of the draft budget, financial forecasts and statutory accounts, monitors financial
performance against agreed plans and budgets, receives reports on the University’s wholly-owned
subsidiary companies and monitors the University’s portfolio of investments.

The Nominations & Governance Committee advises the Council on matters relating to corporate
governance arrangements, ensuring that the University pursues best practice and complies with external
governance requirements in addition to advising the Council on the appointment of new members,
members of the College of Fellows and the Chancellor. The Committee takes into account skills and
experience and seeks to ensure the promotion of equity and diversity in reflecting both the diversity of
society and the needs of the University in all its appointments. The University, in accordance with
guidance based on the Lambert Report, normally advertises vacancies nationally against defined person
specifications.

The Senior Remuneration Committee determines the remuneration of the most senior academic and
professional services staff, including the Vice-Chancellor. The University adopted the CUC HE Senior
Staff Remuneration Code, which was published in 2018 and revised in 2021 and demonstrates Council’s
leadership and stewardship in seeking to protect the University’s reputation and provide greater
assurances to key stakeholders and partners, including the student community and wider society.

The Audit & Risk Committee meets at least three times a year, with the University’s external and internal
auditors in attendance. The Committee considers detailed reports together with recommendations for the
improvement of the University’s systems of internal control and management’s responses and
implementation plans. The Audit & Risk Committee undertakes an annual appraisal of its effectiveness
and prepares an Annual Report for both the Council and the OfS. It also receives and considers reports
from the OfS as they affect the University’s business and monitors adherence to the regulatory
requirements. Whilst senior executives attend meetings of the Audit & Risk Committee, they are not
members of the Committee. The Committee meet both the Internal and External Auditors on their own
and then just members meet for independent discussions after each Committee meeting.

Statement of Primary Responsibilities - The Role of Council

The appointment and powers of the Council are laid down by the Charter and Statutes of the University.
Its main general responsibilities are as follows:

1. To approve the mission and strategic vision of the institution, long-term academic and business
plans and key performance indicators, and to ensure that these meet the interests of stakeholders.



10.

11.

12.

13.

14,

15.

16.

To delegate authority to the Vice-Chancellor, as chief executive, for the academic, corporate,
financial, estate and personnel management of the institution. To establish and keep under regular
review the policies, procedures and limits within such management functions as shall be undertaken
by and under the authority of the head of the institution.

To ensure the establishment and monitoring of systems of control and accountability, including
financial and operational controls and risk assessment, and procedures for handling internal
grievances and for managing conflicts of interest.

To ensure that processes are in place to monitor and evaluate the performance and effectiveness of
the institution against the plans and approved key performance indicators, which should be, where
possible and appropriate, benchmarked against other comparable institutions.

To establish processes to monitor and evaluate the performance and effectiveness of the governing
body itself.

To conduct its business in accordance with best practice in higher education corporate governance
and with the principles of public life drawn up by the Committee on Standards in Public Life.

To safeguard the good name and values of the institution.

To appoint the Vice-Chancellor as chief executive, and to put in place suitable arrangements for
monitoring his/her performance.

To appoint a secretary to the governing body and to ensure that, if the person appointed has
managerial responsibilities in the institution, there is an appropriate separation in the lines of
accountability.

To be the employing authority for all staff in the institution and to be responsible for establishing a
human resources strategy.

To be the principal financial and business authority of the institution, to ensure that proper books of
account are kept, to approve the annual budget and financial statements, and to have overall
responsibility for the institution’s assets, property and estate.

To be the institution’s legal authority and, as such, to ensure that systems are in place for meeting
all the institution’s legal obligations, including those arising from contracts and other legal
commitments made in the institution’s name.

To ensure, subject to the relevant legislation, that appropriate arrangements are in place for the
management and operation of such companies as are wholly or partly owned by the University.

To accept ultimate responsibility for the health and safety of employees, students and other
individuals while they are on the institution’s premises and in other places where they may be
affected by its operations. And to ensure that the institution has a written statement of policy on
health and safety and arrangements for the implementation of that policy.

To make such provision as it thinks fit for the general welfare of students, in consultation with the
Senate.

To act as trustee for any property, legacy, endowment, bequest or gift in support of the work and
welfare of the institution.



17. To ensure that the institution’s constitution is followed at all times and that appropriate advice is
available to enable this to happen.

Preparation of the Statement of Accounts

The Council is responsible for preparing the Statement of Accounts and the financial statements in
accordance with the requirements of the Office for Students’ Terms and Conditions of Funding for Higher
Education Institutions and Research England’s Terms and Conditions of Research England Grant and
applicable law and regulations.

It is required to prepare the Group (the University and its subsidiary companies) and parent University
financial statements in accordance with UK accounting standards and applicable law (UK Generally
Accepted Accounting Practice), including FRS 102 The Financial Reporting Standard applicable in the UK
and Republic of Ireland. The Terms and Conditions of Funding further require the financial statements to
be prepared in accordance with the requirements of the Accounts Direction dated 25 October 2019 issued
by the Office for Students (‘the Accounts Direction’) and the 2019 Statement of Recommended Practice —
Accounting for Further and Higher Education.

The Council is required to prepare financial statements which give a true and fair view of the state of
affairs of the group and of the parent University and of their income and expenditure, gains and losses
and changes in reserves, and of the Group’s cash flows for that period. In preparing each of the group and
parent University financial statements, the Council is required to:

e select suitable accounting policies and then apply them consistently;

e make judgements and estimates that are reasonable and prudent;

e state whether applicable UK accounting standards and the 2019 Statement of
Recommended Practice— Accounting for Further and Higher Education have been
followed, subject to any material departures disclosed and explained in the financial
statements;

e assess the group and parent University’s ability to continue as a going concern,
disclosing, as applicable, matters related to going concern; and

e use the going concern basis of accounting unless it either intends to liquidate the group
or the parent University or to cease operations, or have no realistic alternative but to
do so.

The Council is responsible for keeping adequate accounting records that are sufficient to show and
explain the parent University’s transactions and disclose with reasonable accuracy at any time the
financial position of the parent University. It is responsible for such internal control as it determines is
necessary to enable the preparation of financial statements that are free from material misstatement,
whether due to fraud or error, and has general responsibility for taking such steps as are reasonably open
to it to safeguard the assets of the group and to prevent and detect fraud and other irregularities.

The Council is also responsible for ensuring that:

e funds from whatever source administered by the Group or the University for specific
purposes have been properly applied to those purposes and managed in accordance
with relevant legislation;

e income has been applied in accordance with section 17 of the University's Statutes;

o funds provided by the Office for Students, UK Research and Innovation (including
Research England) and the Education and Skills Funding Agency and the Department
for Education have been applied in accordance with the terms and conditions attached
to them;

o there are appropriate financial and management controls in place to
safeguard public funds and funds from other sources; and

e securing the economical, efficient and effective management of the University’s
resources and expenditure.



The Council is responsible for the maintenance and integrity of the corporate and financial
information included on the University’s website. Legislation in the UK governing the
preparation and dissemination of financial statements may differ from legislation in other
jurisdictions.

Risk Management and the System of Internal Control

As the governing body of Keele University, the Council has responsibility for maintaining a sound system
of internal control that supports the achievement of policies, aims and objectives, while safeguarding
public and other funds and assets for which the University is responsible in accordance with the
responsibilities assigned to the governing body in the University’s Charter and Statutes and in the OfS’s
Regulatory Framework for Higher Education in England. The system of internal control is

designed to manage rather than eliminate the risk of failure to achieve policies, aims and objectives; it
can, therefore, only provide reasonable and not absolute assurance of effectiveness.

The system of internal control is based on an on-going process designed to identify the principal risks to
the achievement of policies, aims and objectives, to evaluate the nature and extent of those risks and to
manage them efficiently, effectively and economically. The University has reviewed and updated its risk
management procedures, which continue to enable it to be compliant with OfS requirements.

The University has a published Risk Management Policy, which was approved by the Council in June
2011 and has been reviewed and updated regularly since then and most recently in July 2024 This policy
identifies clearly and distinguishes the roles and responsibilities of both the Council and the executive. A
key element of the policy is the University Risk Register, which is intrinsically linked to the University’s
Strategic Plan. A Risk & Compliance Group oversees on behalf of the University Executive Committee
the implementation of the University’s Risk Management Policy and procedures, including incident
management and business continuity, and compliance with internal audit recommendations.

The University employs Uniac to undertake its internal audit functions. The internal auditors submit regular
reports to the Audit & Risk Committee, including the head of internal audit’s independent opinion on the
adequacy and effectiveness of the system of internal control, together with recommendations for
improvement. The implementation of those recommendations is monitored by the Audit & Risk
Committee. The Chair of the Audit & Risk Committee provides the Council with regular reports concerning
internal control.

The Council’s review of the effectiveness of the system of internal control is informed by the work of the
internal auditors and the executive managers within the University who have responsibility for the
development and maintenance of the internal control framework, and by comments made by the external
auditors in their management letter and other reports.

Value for Money

The University strives to apply value for money considerations to all its processes and activities and this is
supported by strong awareness and vigilance across the executive. The Council and the Audit & Risk
Committee have adequate and effective arrangements in place to ensure value for money in accordance
with the OfS’s Regulatory Framework for Higher Education in England. The Audit & Risk Committee also
receives a comprehensive report on the Transparent Approach to Costing (TRAC) analysis undertaken by
the University and submitted to the OfS in January of each year. In addition, all relevant internal audit
review undertaken and submitted to the Audit & Risk Committee makes specific observations and
judgements concerning the value for money demonstrated.



Register of Interests

The University maintains a Register of Interests of members of the Council and the executive, which may
be consulted by arrangement with the Secretary to the Council. Lay members of the Council receive no
remuneration for their role although they are reimbursed for travelling and other expenses incurred in
attending Council and Committee meetings and other University business in their official capacity. The
total sum of expenses claimed by members of the Council for the year to 31 July 2023 was £2,730to 5
members (2023: £2,195 to 6 council members).

Further Information

Any enquiries about the constitution and governance of the University should be addressed to the
Secretary to the Council.




