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1. Purpose
This document sets out the broad principles by which the Council will govern the University and the procedures for appointment of the Chancellor and Vice-Chancellor and President.  
2. INTRODUCTION
Governance is the system by which the University is directed, and by which management is held accountable, to enable and enhance the capacity of the University to ethically and effectively meet its strategic objectives and the expectations of its stakeholders and the community.

In a complex and rapidly changing educational environment, the University Council believes that:

(a) management must be empowered with the authority and flexibility to drive the University towards the achievement of its strategic objectives, and

(b) management should be exercised within a framework of effective accountability. 

The primary role of the Council is to set the strategic direction of the University, to seek accountability from the management of the University and ensure free academic inquiry and discourse.

Without abrogating from its ultimate responsibility, the Council has established a number of specialised committees to assist it to ensure management accountability.

Within this framework, the Vice Chancellor and senior executive of the University have the flexibility to focus their attention and energies on the effective operational management of the University to achieve the University strategic objectives.
3. specific principles

Governance at Charles Sturt University is underpinned by five principles –

3.1
Fiduciary obligations
Charles Sturt University represents a range of interests including the people of the regions which it serves, its staff and students, its graduates, and the businesses, organisations and governments which funds it.

The University also acts as a guardian of our democratic traditions on behalf of the community at large; promoting free inquiry and critical debate; and challenging policies, laws, proposals and ideas. 

The Council operates within this framework to protect and enhance stakeholder value, as well as to ensure that the University fulfils its obligations and responsibilities to its other stakeholders.
3.2
Transparency

The Council has a responsibility to explain its strategies, policies and associated actions to its stakeholders. Transparency implies a responsibility to ensure maximum appropriate disclosures without jeopardising the University’s strategic interests. Internally, transparency means openness in University’s relationship with its staff and students as well as the conduct of its business in a manner that will bear scrutiny.
3.3
Delegation and Accountability

Delegation allows staff of the University to use and develop their skills and knowledge to its full potential.   Delegation has the potential to unleash creativity and innovation throughout the University by truly vesting decision-making powers at the most appropriate levels in the organisation. With delegation comes a responsibility to account for decisions and actions.  The Council is accountable to the stakeholder on behalf of the University and the management is accountable to the Council.

3.4
Internal Control

Internal controls are the range of policies, procedures and guidelines that are designed to provide a framework within which decisions can be made and by which reasonable assurance can be provided to the Council regarding the achievement of the organisation's objectives. 

Internal control is an essential element of effective governance and provides a framework of appropriate checks and balances to prevent the misuse of power, facilitate timely management response to change and ensure that business risks are pre-emptively and effectively managed.

3.5 
Ethical Corporate Citizenship

The Council believes that the University, as a publicly owned corporation, has a responsibility to set exemplary standards of ethical behaviour, both internally within the University as well as in its external relationships.
4. ROLE OF THE COUNCIL
Under the Act the University Council acts “for and on behalf of the University in the exercise of the functions” set out above and has the “control and management of the affairs of the University.”
As governors, the University Council establishes clear and measurable objectives for the University and its controlled entities and seeks accountability from management for their implementation.

The Council exercises appropriate levels of control, facilitated through its committees, to ensure that the University is managed in a manner that meets the University’s statutory obligations and stakeholder expectations.

5. ROLE OF MEMBERS GENERALLY
The primary role of members of the Council and its committees is to act as fiduciaries on behalf of the University’s stakeholders through the strategic direction and control of the University and its controlled entities. 

In particular, members of Council are responsible for –

(a) attending and contributing to all meetings and meetings of committees on which they serve,

(b) nominating for and serving on committees of the Council for which they are eligible,

(c) being informed about factors affecting the higher education sector and the governance of the University,

(d) complying with the law and University Rules, policies and procedures, 

(e) informing themselves about their obligations as members, including asking questions when they are not sure about their responsibilities,

(f) spending the time needed and meeting as frequently as necessary to discharge their responsibilities properly,

(g) reading, questioning and understanding the written materials and financial statements distributed to the Council,

(h) challenging, where necessary, assumptions or recommendations presented to the Council,

(i) maintaining the confidentiality of confidential information and deliberations of the Council and University,

(j) maintaining solidarity with respect to decisions of the Council, 

(k) representing the University and the Council in external and internal forums, including attending ceremonial functions where possible,

(l) participating openly in the Council’s self-evaluation process and the evaluation of senior management.
6. ROLE OF external independent MEMBERS

An external independent is a member who is not an executive or employee of the University, or any of its controlled entities, or a student and who is free from any business or other relationship which could materially interfere with the unfettered and independent exercise of his or her judgement.

External independent members play an important role on the Council by providing –

(a) independent and objective contributions to proposals and the development of strategic plans and objectives,

(b) a clearer or wider view of external factors affecting the University and its business environment,

(c) objectivity in monitoring the accountability and compliance of the University, 

(d) independence in monitoring the performance of executive management, especially with regard to the progress made towards achieving the determined University strategy and objectives, and

(e) helping to connect the University and Council with networks of potentially useful people and organisations.
7. ROLE OF THE CHANCELLOR

The Chancellor's primary role is to ensure that the Council is effective in exercising its responsibility for setting the University’s direction and strategy and oversighting its implementation by management.

The main responsibility of the Chancellor is to provide leadership to the  Council, including:

(a) ensuring the Council focuses on its key tasks,
(b) ensuring an appropriate separation of governance and management responsibilities,

(c) acting in conjunction with the Vice Chancellor as the University’s representative which will involve the presentation of the University's aims to the outside world, including officiating at University ceremonies,

(d) chairing meetings of the Council including ensuring that the Council is fully informed and receives proper information,

(e) keeping track of the contribution of individual members and ensuring that they are all involved in discussions and decision making, 

(f) directing discussions towards the emergence of a consensus view and sum up discussions so that everyone understands what has been agreed,

(g) taking a leading role in determining the composition and structure of the Council through the Corporate Governance and Nominations Committee,

(h) advising and supporting members in the performance of their responsibilities, and

(i) supporting the Vice Chancellor.
The Chancellor is the official spokesperson for the University Council and is the only member of Council that may authorise a person to make public comment on the decisions of the Council or its internal procedures.
8. ROLE OF THE deputy CHANCELLOR

The Deputy Chancellor is responsible for:
(a) supporting the Chancellor in the leadership of the Council,
(b) chairing meetings of the Council in the absence of the Chancellor,
(c) chairing the Corporate Governance and Nominations Committee in relation to the appointment of a new Chancellor,

(d) deputising for the Chancellor as required including at ceremonial functions.

9. ROLE OF THE CHAIR, ACADEMIC SENATE

The Chair of the Academic Senate is responsible for –

(a) 
chairing meetings of the Academic Senate and such of its sub-committees that the Senate decides, 

(b) 
advising the Council on the views of the Academic Senate in relation to matters within the terms of reference of the Academic Senate,

(c) 
reporting to the Council on significant matters considered or decided by the Academic Senate at each meeting of the Council,

(d) 
putting forward recommendations from the Academic Senate to the Council with respect to University governance,

(e) 
consulting with the Academic Senate with respect to matters relating to academic programs and student welfare, when requested by the Council, 

(f) 
providing general input into decisions of the Council, with particular regard to issues relating to teaching and learning, research, regional engagement and student welfare.
10. ROLE OF CHAIRS OF COUNCIL COMMITTEES

The Chair of each committee of Council will be responsible for –

(a) providing leadership to the committee,

(b) taking responsibility for the committee's development,

(c) ensuring the committee receives proper information,

(d) planning and conducting committee meetings effectively,

(e) following up on actions or resolutions of the committee,

(f) getting all members involved in the committee's work,

(g) ensuring the committee focuses on its key tasks,

(h) engaging the committee in assessing and improving its performance,

(i) overseeing the induction and development of new committee members,

(j) reporting to Council on all material matters arising from the deliberations of the Committee, and

(k) supporting the Chancellor and Council.

11. ROLE OF THE VICE-CHANCELLOR AND PRESIDENT

The Vice-Chancellor is the President and principal executive officer of the University and is responsible for promoting the interests and furthering the development of the University.
Under the By-law, the Vice-Chancellor and President is responsible to the University Council for the day to day management of the University and in particular for –

(a) 
the academic, administrative, financial and other business of the University,
(b) 
the general supervision of all persons in the service of the University, and

(c) 
the welfare and discipline of students.
The Vice Chancellor has specific responsibility for:
(a)
providing strategic leadership to the University,

(b)
representing the University externally,

(c)
recommending the University Strategy, University Plans and Enabling Plans to Council,
(d)
implementing the Council’s approved University Strategy and plans consistent with the performance targets set by the Council,

(e) 
reporting to the Council on the performance of the University against the University Strategy and plans,

(f) 
reporting to the Council on all material matters that may affect the governance and management of the University or the achievement of the University Strategy and plans,

(g) 
establishing and approving all policies and procedures relating to the staff of the University and the general supervision of all persons in the service of the University,

(h) 
establishing and approving all operational policies and procedures relating to the administration and operation of the University, as well as the welfare of the students of the University,

(g) 
managing risk and compliance consistent with University policies, procedures and statutory requirements,
(i) 
ensuring the University complies with the law in Australia and all jurisdictions in which it operates, and

(j) 
implementing the resolutions of the Council and its committees, and

(k) 
ensuring there is an effective system of internal control over the financial and related operations of the University, including establishing and approving -

(i) management policies and requirements,

(ii) sound practices for the efficient, effective and economical management of functions by each area of the University,

(iii) a system of authorisation and recording of decision making and procedures adequate to provide accountability in relation to decisions, assets, liabilities, receipts and expenses,

(iv) proper segregation of functional responsibilities within the University, and

(v) procedures to review the adequacies of and compliance with the system of internal control.
12. COMMITTEES

The Council may, under its rule making authorities, establish committees from time to time to assist it in the governance of the University.  

The following committees have been established by the Council:

(a) Audit and Risk Committee;

(b) Compliance and Commercial Activities Committee;

(c) Corporate Governance and Nominations Committee; and

(d) Executive Committee.

The specific functions of these committees are set out in the rules.

The Council committees perform two primary functions (as set out in their terms of reference):

(a) oversight; and

(b) authorisation between meetings of Council of matters of strategic significance or major transactions that exceed the delegated limits of University officers.

In general, and where practicable, it is expected that all matters for consideration of the Council are reviewed by a Council committee in the first instance and that where necessary recommendations are forwarded by the Committee to the Council arising from this review.

13. CONDUCT OF MEETINGS

All meetings are conducted in accordance with the rules established by the Council.  The rules aim to ensure the fair participation of all members in decision making and a clear and consistent process of authorisations under the law.  

14. DELEGATION

The “control and management” of the University is vested in the Council under the law.  Section 20 of the Act allows the Council to delegate its functions, powers and authorities to any member or committee of the Council or to any officer, or class of officers, of the University.

The Council will not, however, delegate its power of delegation or its primary responsibilities under the Act.
Under the By Laws the Council has delegated responsibility for the day to day management of the University to the Vice Chancellor.
To support the Vice Chancellor to effectively administer the University, the Vice Chancellor may recommend to the Council from time to time that certain functions, authorities and powers are delegated to other officers or bodies of the University.

The approved delegations of the Council will be recorded in an Instrument of Delegation which will be maintained by the Division of Human Resources.
The following principles apply to delegations:
(a) 
a delegate may not exercise an authority that the Council does not have or exceed the authority conferred on the Council under the Act,
(b) 
delegations will be exercised subject to the Code of Conduct and Ethics and Conflict of Interest Policy and such Rules, policies and procedures approved by the University from time to time,
(c) 
delegations must be exercised consistent with the statutory, legal and related obligations of the University,
(d) 
delegates may not exercise a delegation in respect of themselves or an activity or transaction from which they may obtain a workplace or personal benefit (for example the approval of their own travel, promotion, bonuses, salary, recruitment and leave),
(e) 
delegations will be aligned as closely as possible to responsibilities,
(f)
 delegations must specify the body, officer or class of officers to exercise the delegation,
(g) 
delegations must not be sub-delegated (that is, the delegation may not allow the delegate to nominate another person or body to exercise the authority),
(h) 
a written record of the exercise of all delegations will be maintained by each area of the University in accordance with the requirements of the Public Finance and Audit Act 1983,
(i)
delegations may be revoked, or a delegate subject to disciplinary action, where a delegate is found to have exercised a delegation improperly, and 

(j)
the Council reserves the right to disallow a decision made by a delegate, to such an extent as is practicable in the circumstances, in exceptional circumstances.
15. ROLE OF THE SECRETARY 

The Secretary is appointed by the Council and is responsible to the Council (with respect to his or her secretariat responsibilities) on all University governance matters and is responsible for monitoring that this Charter is duly followed, and the rules and regulations pertaining to the operation of the Council and governance of the University, and for coordinating the completion and despatch of Council and Committee agenda and briefing materials.

16. conDUCT

Schedule 3 of the Charles Sturt University Act 1989 sets out the general obligations of members with respect to the declaration and avoidance of conflicts of interest.  This is supplemented by specific procedures set out in the rules of the Council regarding declarations of material interests.

The duties of members of the Council are set out in the Act.

In general, members have the following primary duties:

(a) 
act always in the best interests of the University as a whole, with this obligation to be observed in priority to any duty a member may owe to those electing or appointing him or her;

(b) 
act in good faith, honestly and for a proper purpose; 

(c) 
exercise appropriate care and diligence;

(d) 
not improperly use their position to gain an advantage for themselves or someone else; and

(e) 
disclose and avoid conflicts of interest.
In making decisions, members will :

(a) inform themselves about the subject matter of the judgment to the extent they reasonably believe to be appropriate, and

(b) rationally believe that the judgment is in the best interests of the University.
Members will observe solidarity with the resolutions of the Council and committees and co-operate in their implementation.

Members will not engage in conduct likely to bring discredit upon the University or the Council.

Members will at all times comply with the spirit as well as the letter of the law and with the principles of this Charter.

17. STRATEGY

Strategic planning is the process of identifying, choosing and implementing activities that will enhance the long-term performance of the University by setting direction, and by creating compatibility between the internal skills and resources of the organisation, and the changing external environment in which its operates.

The University Strategy is approved by the Council on recommendation of the Vice Chancellor every five years.

The University Strategy sets out the Vision, Mission, Values, Objectives and high level Performance Targets for the University.  
The University Plans define specific and measurable activities against each of the identified objectives that the University will undertake to achieve the University Strategy.  The University Plans are approved by the Council every 5 years.  
Enabling Plans exist for various whole-of-institution activities (eg. capital development, information technology, finance and budget and workforce).  The Enabling Plans are approved by the Council annually.
The University Strategy and the University Plans and the Enabling Plans provide the framework for operational planning in each organisational unit in the University.  
Each organisational unit (Faculty, Division, School, Centre or Unit) has the opportunity to identify those parts of the framework to which it can contribute, the nature and extent of this depending upon the unit’s function.  These activities are recorded into Annual Operational Plans for each unit which are approved by the Vice-Chancellor.  These documents are the means by which the University maintains and improves its operations and introduces initiatives in a consistent and coordinated manner.  While the activities of a particular unit may be relatively narrow in focus, they must demonstrably contribute to the University’s performance, either directly or indirectly.  Annual Operational Plans identify planned outcomes in the form of targets or key deliverables to allow performance evaluation.  
The University conducts an annual planning and review cycle which aims to bring about continuous improvement of processes and services. The planning and review cycle monitors progress against current Annual Operational Plans, identifies future priorities and initiatives and formulates budgets accordingly.  
Responsibility and accountability for achieving planned outcomes is ensured through the Performance Management process, applied to individuals and covering all levels of the organisation, eg. faculty, division, school, unit, project and individual.  This process is conducted within the broader context of staff induction, support and ongoing development.  Each staff member is therefore able to identify how their work contributes to their unit and how the unit contributes to institutional performance, in addition to an appreciation of their level of performance and avenues for professional development.  
The Council is responsible for ensuring that –

(a) 
the University Strategy and University Plans are consistent with the object of the University under the Act,
(b) 
objectives and priorities are developed with appropriate analysis of the University’s circumstances and external environment and with appropriate rigor,

(c) 
the objectives and priorities are consistent with organisational values and capabilities,
(d) 
resources are sufficient to implement objectives and priorities,

(f) 
there is a clear alignment between the University Strategy, University Plans and Enabling Plans,

(g) 
performance indicators contained in the plans are clear and measurable and provide the Council with a clear foundation on which to assess the success of the University in meeting its objectives.
The Vice-Chancellor and President is accountable to Council for institutional performance as gauged by the Performance Indicators in the University Strategy and plans.

The University strategic planning hierarchy is depicted below.
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18. risk 

The Council is responsible for the approval and maintenance of the University Strategy which includes the identification of significant business risks and risk tolerances. The Council approves the Risk Management Policy and Compliance Policy that sets out the tolerances of the Council to the assumption of risk and processes for the management and mitigation of risk.  The Audit and Risk Committee reviews the major risks affecting the University and oversights management strategies to mitigate these risks.  Where a significant risk is identified the Council is informed by the Vice-Chancellor and President of the action plan proposed by management. 

19. POLICIES

Under the Act, the Council is responsible for the approval and maintenance of policies and procedural principles for the University consistent with legal requirements and community expectations. 

The Vice-Chancellor and President has delegated authority and accountability for the establishment and approval of operational policies and procedures for the day to day management of the University.  Specific responsibility is given to the Vice-Chancellor and President under the Public Finance and Audit Act 1983 for the approval of financial policies and systems of internal control.

The areas where Council retains authority for the approval of policy and procedural principles are:

1. reporting and management of allegations of fraud, maladministration, corruption or waste,
2. risk management and risk assessment,

3. audit,

4. whistle-blowing, protected disclosures and the reporting of complaints regarding the University,

5. guidelines for the approval and management of commercial activities,
6. compliance,

7. the sale or acquisition of land and property, and

8. the borrowing or investment of money.
The Academic Senate has delegated authority and accountability for the establishment and approval of academic policies and procedures to ensure, amongst other things, the quality and continuous improvement of academic standards within the University.
20. confidentiality

Council members must observe confidentiality regarding all Council and committee matters and all confidential information received by a Council member in the course of the exercise of their duties.
All information received by a Council or committee member in the course of fulfilling Council or committee duties must be regarded as confidential and remains the property of the University.  
A Council or committee member will not disclose information, or allow it to be disclosed, to any other person unless that disclosure has been authorised by the University or is required by law to be disclosed.   
Authorisation by the University will be presumed where and to the extent that Council or Committee minutes convey, either expressly or implicitly, that it is intended that disclosure should be made to third parties.  
Any member in any doubt as to their obligations of confidentiality or in relation to any matter of disclosure should consult with the Secretary prior to making any disclosure.
21. ELECTION of THE CHANCELLOR

At least 12 months prior to an expected vacancy in the office of the Chancellor, the Secretary will convene a meeting of the Chancellor Search Committee (which shall be the members of the Corporate Governance and Nominations Committee without the current Chancellor and chaired by the Deputy Chancellor).

The Committee will prepare a draft set of criteria for appointment to the office for approval of the Council (without the Chancellor present) having regards to the skills, qualifications and experience required by the Council and the University Strategy.  The Deputy Chancellor will chair the Council during any deliberations on the election of a Chancellor.

Upon approval of the criteria by the Council, the Chancellor Search Committee will undertake a search relative to the approved criteria and recommend to the Council a list of persons deemed suitable for appointment to the office having regard to the requirements of the position. The Committee will seek the views of members on suitable candidates and the Deputy Chancellor may contact candidates to determine their interest in nomination to the position.
The Committee will generally forward to the Council a list of at least three (3) persons in order of preference who are deemed suitable for appointment. The Council may accept the recommendations or request the Committee to undertake a further search.  

Once a candidate has been approved and consented to the election, the Committee will make a recommendation to the Council for election of the member to the Council.  Any election will be conducted in accordance with the Act and By-law.
Nothing will prevent the Committee from recommending the re-appointment of the current Chancellor without further regard to the provisions of this clause.

22. ELECTION of THE DEPUTY CHANCELLOR

Where a vacancy is expected to arise in the office of the Deputy Chancellor, the Secretary will call for nominations from members of the Council for appointment to the position in accordance with the Act.

Any member of Council may be nominated for election to the Deputy Chancellorship.

Nominees are expected to give consideration to the responsibilities of the position and the time commitment required in deciding whether to accept nomination.

The term of a new Deputy Chancellor will commence on the expiry of the term of the outgoing Deputy Chancellor.

23. ANNUAL REVIEW OF THE PERFORMANCE OF THE VICE-CHANCELLOR AND PRESIDENT

The Chancellor will review the performance of the Vice-Chancellor and President each year against the performance indicators set out in the University Strategy and University Plan and any other performance indicators approved by the Council.  This will occur before June each year.

The Chancellor will then make a recommendation to the Corporate Governance and Nominations Committee on the terms and conditions of the Vice-Chancellor and President arising from this review in accordance with the Vice-Chancellor and President’s contract of employment.  After deliberation by the Corporate Governance and Nominations Committee a written report will be referred to the Council, including recommendations.

24. appointment of THE VICE-CHANCELLOR AND PRESIDENT

Where a vacancy occurs, or is expected to occur, in the office of the Vice Chancellor and President, the Corporate Governance and Nominations Committee will recommend to the Council a position description and the method by which the position is to be recruited.

Upon approval of the position description and method of appointment by the Council, the Corporate Governance and Nominations Committee will undertake a search for a person to fill the position of Vice Chancellor and President and will constitute the short-listing panel.  The Committee may retain an external recruitment company to assist in this process.  
The Committee will generally forward to the Council a list of at least three (3) persons deemed suitable for interview. The Council may accept the recommendation or request the Committee to undertake a further search.

The final selection committee will be constituted by no more than seven (7) members and must include the Chancellor, the Deputy Chancellor and the Chair of Academic Senate. The majority of the members of the selection panel must be external independent members. 
The final selection panel will recommend to the Council a single candidate for appointment as the Vice Chancellor and President.

The Chancellor will, after negotiation with the candidate, recommend the appointment of the candidate to the Council and the terms and conditions of appointment of the Vice-Chancellor and President after consultation with the Corporate Governance and Nominations Committee.

25. other executives AND APPOINTMENTS

The Council is responsible for the establishment and approval of appointment of the following positions within the University:

· Vice-Chancellor and President

· Deputy Vice-Chancellor

· Pro Vice-Chancellor

· Executive Director, Financial Services

· University Secretary

· University Auditor
These functions may be delegated to another committee of the Council.
26. STATUS OF THIS CHARTER

This Charter provides an overview of the governance principles and processes of the Council and its committees.  Specific procedures and requirements regarding the operation of the Council and its committees are set out in the Act, By-law and Rules of the Council.  These documents will take precedence over this Charter to the extent of any inconsistency.
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