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About the Committee 
The Governance and Nominations Committee (the Committee) is a delegated body of the Board of Governors (the Board) at Cardiff Metropolitan University (the University).
The Committee supports the Board in ensuring the University upholds good governance practice and is accountable to its stakeholders. Its Terms of Reference can be found at Appendix 1. 
In 2024-25, the Committee was supported by Ruth Davies (University Secretary), Greg Lane (Head of Governance), Julie Morgan (Senior Governance Officer) and Emily Samphier (Senior Governance Officer).

Membership
Membership of the Committee for the Academic Year 2024-25 was as follows: 
Menai Owen-Jones (Chair and Senior Independent Governor)
Charlie Bull (Professional Services Staff Governor) 
Karen Fiagbe (Independent Governor)
Dr Iva Gray (Independent Governor)
Professor Rachael Langford (President & Vice-Chancellor) 
Paul Matthews (Independent Governor)
Kirsty Palmer (Academic Board Representative Governor) (until November 2024)
Rewathi Viswanatham (Student Governor)
David Warrender (Independent Governor) (until November 2024)
Dr Cathy Withycombe (Academic Board Representative Governor) (from December 2024) 

Meetings
Three meetings were three held during the 2024-25 Academic Year:
04 November 2024
10 March 2025
09 June 2025
Meetings were carried out virtually via MS Teams. The Committee provided a summary report to the Board following each meeting.





Summary of the Committee’s Work During 2024-25
The work of the Committee during 2024-25 covered the following areas: 
Membership of Committees and Terms of Reference for 2024-25.
Annual Review of the Senior Independent Governor Role.
Annual Review of the Statement of Relationship between the Board and the Executive. 
Development of a Board Succession Plan.
Review of the Governor Appraisal Process for 2024.
Review of Supporting Governance Documents.
Review of the University’s Scheme of Delegation.
Development of a Financial Recovery Reporting Schedule.
Consideration of Board Members’ Length of Service. 
Approval of Nominations for Honorary Fellowships.
Governor Induction, Training and Development Programme.
Plans for the next Board Effectiveness Review.

The Committee’s Work During 2024-25
Membership of Committees and Terms of Reference for 2024-25
At its November meeting the Committee provided its input into the proposed membership of Governor-level committees and their terms of reference for 2024-25. This helped to ensure that governor level committees were appropriately composed and that each committee had members with the relevant skills, knowledge, and experience to draw upon. This also helped to ensure that committees were suitably balanced and representative and took account of EDI and succession planning considerations.  The Committee’s consideration of the updated terms of reference for all governor level committees helped ensure that the University’s governance and decision-making arrangements via committee were suitably aligned and focused and avoided unnecessary duplication or potential for confusion. The proposed membership of committees and their terms of reference for 2024-25 were endorsed by the Committee and subsequently approved by the Board of Governors in November 2024. 

Annual Review of the Senior Independent Governor Role
Menai Owen-Jones was appointed by the Board of Governors as the Senior Independent Governor from October 2024 following the retirement of Nick Capaldi OBE from the Board. At its March meeting the Committee undertook its Annual Review of the Senior Independent Governor Role and endorsed proposals for the role to continue within the governance structure for a further year. This decision was subsequently approved by the Board of Governors in April 2025.  

Annual Review of the Statement of Relationship Between the Board and the Executive
At its March meeting the Committee undertook its Annual Review of the Statement of Relationship Between the Board and the Executive. The Committee considered a revised Statement that provided greater emphasis on the Board’s role in ensuring that the University has effective arrangements in place to achieve good governance and high levels of assurance. The updated Statement was endorsed by the Committee and subsequently approved by the Board of Governors in April 2025.
 
Development of a Board Succession Plan
Over the course of the Academic Year the Committee developed a Board Succession Plan. The Plan provided a vital framework designed to foster good governance and business continuity. The Plan aimed to promote transparency, accountability, and diversity in leadership appointments, aligning with best governance practice in the HE sector and business. The Plan was comprised of three parts, the Board Succession Plan itself, a Skills Survey and Matrix, and the Governors’ Equality Diversity and Inclusion Plan. The proposed Plan was endorsed by the Committee and subsequently approved by the Board of Governors in July 2025.

Review of the Governor Appraisal Process for 2024
At its November meeting the Committee considered a report from the Chair of the Board that provided feedback on the Governors’ Appraisal Process for 2024. The report summarised suggestions from Governors that covered; enhancing Governors’ contribution and impact; improving communication and collaboration; Governors’ input into the University’s strategy and future Board focus; and governance and accountability. The Committee agreed to monitor the resulting actions over the course of the Academic Year.   

Review of Supporting Governance Documents
At its November meeting the Committee considered a suite of updated Supporting Governance Documents. This included an updated Statement of Primary Responsibilities, updated Standing Orders for Board and Committees, and an updated Governors’ Code of Conduct. The documents had been carefully reviewed and amended to align with the University’s revised Articles and Instrument of Government that had been introduced in March 2024. The documents were endorsed by the Committee and subsequently approved by the Board of Governors in November 2024. 
At its March meeting the Committee considered newly drafted Procedures covering the Appointment of Chairs of Committees and the Appointment of Members to Committees. The Procedures aimed to support both a consistent and transparent approach in appointments to committees. The Procedures were endorsed by the Committee and subsequently approved by the Board of Governors in April 2025.

Review of the University’s Scheme of Delegation
At each of its termly meetings the Committee reviewed the University’s Scheme of Delegation to ensure that the Scheme remained compliant with legal and regulatory requirements and took account of organisational changes. This work was particularly important given the changes to the University’s senior leadership structure during the Academic Year. The Committee considered and endorsed updates to the Scheme for subsequent approval by the Board of Governors.  
  
Development of a Financial Recovery Reporting Schedule

At its November meeting the Committee considered how the University’s progress against its agreed Financial Recovery Plan should be reported to the Board and its committees. The development of a Financial Recovery Reporting Schedule helped ensure that Governors retained a good level of oversight on the implementation of the Recovery Plan as a whole, and that required Governor-level approvals of key proposed actions were sought at the appropriate points. The Committee considered and endorsed the Schedule for subsequent approval by the Board of Governors.


Consideration of Board Members’ Length of Service

At its June meeting the Committee considered details on Board members tenure/length of service across the Welsh HE Sector to ascertain whether the University’s current arrangements for its own Board Members to serve a maximum of two three-year terms was in line with sector norms and Wales Governance Review Guidance. The Committee noted that one other Wales based university had similar arrangements but that the majority had arrangements for two four-year terms. The Committee endorsed proposals that the University’s current arrangements should be formally reviewed as part of the Board Effectiveness Review. 


Approval of Nominations for Honorary Fellowships
At its March meeting the Committee considered nominations for Honorary Fellowships for proposed conferral at graduation ceremonies in July 2025. The nominations covered individuals who had made exceptional contributions in their field, had outstanding achievements or had provided significant service to the broader community. The Committee carefully reviewed all nominations and ensured that a fair and transparent process that aligned with the University’s values was undertaken. At the graduation ceremonies in July 2025 three Honorary Fellowships were conferred. The recipients were: Elizabeth Johnson (Paralympian and Disability Rights and Employment Specialist); Matthew Jones (Businessman and Entrepreneur); and Catryn Ramasut (Arts and Creative Industries). It is hoped that the University will develop a successful and productive relationship with each of its new Honorary Fellows in helping to further its aims and objectives.

Governor Induction, Training and Development Programme
The Committee continued to have lead responsibility for the oversight of design and delivery of the Governors’ Induction, Training and Development Programme. The Committee approved an annual programme of training and related events at its meeting in June 2024 in readiness for the following academic year. The Committee received regular updates at each of its termly meetings on the development and delivery of the programme. Over the course of the academic year the programme delivered the following briefing sessions: Statutory Duties of Governors; Higher Education Performance League Tables; Introduction to Medr by the Chief Executive of Medr; Compliance and Statutory Duties; and the University’s Finance and Budget Setting Process. The programme also included briefings from the Deans, and visits to Schools and departments.  

Plans for the next Board Effectiveness Review
At its meeting in March the Committee received an update on plans for the next Board Effectiveness Review which was due to be initiated in 2024-25 and completed in 2025-26. The Committee approved the proposed deferral of the review until the latter part of 2025-26 in order for the Committee of University Chairs to complete a substantial review of the CUC Higher Education Code of Governance in conjunction with key HE partners and stakeholders. The deferral was agreed on the basis that the next Board Effectiveness Review would preferably need to align with the requirements of the updated CUC Higher Education Code of Governance. The Committee is looking forward to providing detailed, positive, input into the next Board Effectiveness Review in 2025-26.  


Approved by Menai Owen-Jones
Chair of Governance & Nominations Committee 2024-25
20 October 2025


Appendix 1
Governance & Nominations Committee Terms of Reference 2024-2025 (as at 04 November 2024)

1. Key Information 
Reports to: The Board of Governors 
Occurrence: 3 meetings per year, with additional meetings scheduled as required  
2. Membership, Quorum, & Attendees 
1. Quorum: 4 members, at least 3 of which must be Independent or Co-opted Governors 
2. Members & Attendees 
	Members 
1. Menai Owen-Jones (Chair of Committee and Independent Governor) 
2. Karen Fiagbe (Independent Governor) 
3. Dr Iva Gray (Independent Governor) 
4. Paul Matthews (Vice-Chair of Committee and Independent Governor) 
5. David Warrender (Independent Governor) (*retires Nov 2024) 
6. Charlie Bull (Professional Services Staff Governor) 
7. Professor Rachael Langford (President and Vice-Chancellor) 
8. Kirsty Palmer (Academic Board Representative Governor) 
9. Rewathi Viswanatham (Student Governor)

	Attendees 
University Secretary 
Head of Governance and Clerk to the Board of Governors 

At the discretion of the Chair, other University officers, as may be appropriate, shall be invited to attend meetings. 



3. Remit 
The Governance and Nominations Committee is responsible to the Board of Governors for the oversight of corporate governance arrangements to ensure the University is pursuing best practice. The role of the Committee is in part to ensure a more effective governing body, supporting the recruitment of skilled governors, considering succession planning to help meet skills gaps, developing a framework for the appraisal of governors, and working with the Chairs of other Committees to assess Committee performance and make recommendations for improving practice. 
It is responsible for reviewing the composition of the governing body, including membership and size as well as succession planning, and making recommendations to the Board of Governors about recruitment and appointment of governors. It is responsible for making recommendations to the Board on the structure and membership of Committees including Chairs. It is responsible for overseeing the effectiveness of the governing body and its committees, initiating reviews, monitoring performance of committees and attendance of governors. It also develops training and induction plans for the governing body, including an annual training programme. The Committee also plays an important role in the appointment of the Chancellor, Chair of the Board, Vice-Chancellor and other senior posts. 
The Committee will identify from recommendations received, suitable persons to receive the award of Honorary Fellowship and Honorary Degree. 
The Committee will consider recommendations on the University’s proposed nominees for awards under the UK Honours System. 

4. Terms of Reference 
4.1	To consider and have authority to approve on behalf of Board: 
a. The process by which Governors will be recruited. 
b. The development, monitoring and implementation of the governor induction and training programme, and the appraisal of governors and the Chair of the Board of Governors. 
c. Processes for the Board’s periodic review of its own effectiveness and implementation of recommendations, as well as reviews of Committees. 
d. The shortlist of suitable individuals to be conferred with Honorary Awards of the University, drawing on recommendations prepared by the Academic Board. 
e. The revocation of an Honorary Award previously conferred by the University. 
f. The University’s proposed nominees for awards under the UK Honours System. 

4.2	To consider and recommend for Board approval:  
a. The appointment and re-appointment of Governors to the Board, having due regard for the University’s equality and diversity policies as well as the Board skills matrix. 
b. The nomination of Governors for appointment to Committees, including Chairs of Committees. 
c. Approval for appointing the Chancellor, the Chair of the Board, the Vice-Chancellor and other senior post holders. 
d. The process by which the Chancellor of the University and Chair of the Board of Governors are to be appointed, including regular review of the role descriptions. 
e. Outcomes from periodic reviews of the Board and its Committees.  

4.3	To receive reports for information and advise the Board and/or the Vice-Chancellor as appropriate on:  
a. The composition of the governing body, considering the skills matrix, need for succession planning, and diversity and inclusivity, advising the Board on the need for any changes to the structure, size or balance. 
b. Developments in governance good practice and how these relate to the University, advising the Board on compliance. 
c. Performance of Committees, including attendance of individual governors.
 
4.4	The Committee may establish time-limited Task & Finish Groups to undertake any of the above responsibilities on its behalf. The membership and reporting arrangements of such Task & Finish Groups shall be agreed by the Chair of Board, the Committee Chair, or the Vice-Chancellor, according to business demands. 

5. Operation 
The Committee shall agree and present to the Board an annual report outlining the key business undertaken by the Committee during the previous academic year, with a particular focus on the decisions taken by the Committee on behalf of the governing body in accordance with the delegated authorities provided in these terms of reference. 
The Committee shall provide to the Board on an annual basis the training and induction plans for governors for the following year. 
The Committee shall provide to the Board on an annual basis an appraisal of the performance of Committees, as well as details of attendance by Governors to all meetings.  
The Committee shall provide a summary report to Board following each meeting, setting out what decisions have been taken via delegated authority. The Chair will provide an oral update to Board as necessary highlighting any issues that they need to bring to the attention of the Board.  
The Committee may consider matters referred to it by Board, the Academic Board (via the Vice-Chancellor), or the University’s Executive Group. 
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Appendix 2
Attendance at Meetings

	Name | Date
	04 Nov 24
	10 Mar 25
	09 June 25

	Owen-Jones, Menai (Chair of Committee and Independent Governor)
	Yes
	Yes
	Yes

	Bull, Charlie (Professional Services Staff Governor)
	Yes
	Yes
	Yes

	Fiagbe, Karen (Independent Governor)
	Yes
	Yes
	Yes

	Gray, Dr Iva (Independent Governor)
	Yes
	Yes
	Yes

	Professor Langford, Rachael (President & Vice-Chancellor)
	Yes
	Apologies
	Yes

	Matthews, Paul (Independent Governor)
	Apologies
	Apologies
	Yes

	Palmer, Kirsty (Academic Board Representative Governor)
	Yes
	N/A
	N/A

	Viswanatham, Rewathi (Student Governor)
	Yes
	Yes
	Yes

	Warrender, David (Independent Governor)
	Yes
	N/A
	N/A

	Withycombe, Dr Cathryn (Independent Governor)
	N/A
	Yes
	Yes
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