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Institute of Directors (Scotland) – Submission to the Scottish Parliament 

Education and Culture Committee Inquiry on the Higher Education and 

Governance (Scotland) Bill 

 

The Institute of Directors (IoD) exists to help, support, advise and develop directors and 

board members and to set standards for their behavior. Our core aims are to improve 

directors, corporate governance and board operation and effectiveness. IoD Scotland has 

more than 1750 members operating in all sectors across Scotland. 

 

A significant focus of our work is the development of good practice in corporate 

governance and we are a leading provider of training and advice on Director and Board 

room development. IoD Scotland is actively engaged in the promotion of Boardroom 

diversity, including a range of work to increase the representation of women on Boards.  

 

IoD Scotland is opposed to the proposal to legislate on Higher Education Governance 

which we believe is unnecessary and inappropriate. We believe it is wrong in principle for 

the Scottish Government to legislate on the internal governance of autonomous charitable 

organisations such as Universities and that the proposals would undermine the autonomy 

and flexibility of Scotland’s Universities. We would particularly highlight the following 

concerns to the Committee:- 

 

 Given the tremendous success of our Universities at home and abroad, and their 
exceptional international reputation, we are unclear what the problem is that this 
whole exercise is trying to solve. We recognise the need for the Scottish 
Government to hold to account organisations which benefit from significant amounts 
of public funding but it is hard to identify any delivery or performance issues which 
would be improved by the proposed changes. 

 

 IoD Scotland is very concerned at the principle of interference into the board 
formation and appointment within independent charitable bodies.  We are alarmed 
at the precedent that this move could set and the potential for similar moves to be 
widened across Scottish civic life. 

 

 As a body established to encourage and set high standards of good governance 
practice, IoD Scotland has considerable concern over the moves to have specific 
‘interests’ represented on the governing bodies of universities and to the suggestion 
that there be open elections to key posts.  This model of appointment has not been 
found to be effective and is not one we would recommend. 

 

 The success of Scotland’s Universities has been based on autonomy and innovation 
and we fail to see how the application of a ‘one governance model fits all’ 
strengthens this.  The Scottish Government’s stated aim of ‘consistency’ is 
wrongheaded and fails to take account of the rich diversity of the sector. We are 
concerned that increased Government control and Ministerial influence over the 
operation of our Universities could have wide-reaching adverse consequences which 
could impact both on the future success of these insitutions and the wider Scottish 
economy. 
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IoD Scotland actively supports the development of good governance across all sectors. We 

believe that the Scottish Code of Good Governance for Higher Education was well 

considered, and provides an effective and proportionate framework within which higher 

education governance should operate. In our view, its status us a voluntary code, 

implemented on a ‘comply and explain’ basis, is appropriate. 

 

We believe that the proposed measures could have an adverse impact on the operation 

and performance of Scotland’s vibrant, diverse and highly successful Higher Education 

sector and that a number of the detailed proposals, such as the proposal to elect Chairs 

and members of Governing Bodies and Academic Boards, do not accord with recognised 

good governance practice.  

 

We note that the Scottish Government has reasserted the established and widely accepted 

view that for Universities to be successful they should be autonomous institutions. We 

believe that legislating on the internal governance of our Universities runs directly counter 

to this in both principle and practice.  The ability to be flexible and responsive and to 

develop and innovate has been critical to the success of Scotland’s Universities both in the 

UK and globally and to the significant contribution they have made to Scotland’s economy. 

 

If our Universities are to be able to continue to grow, develop and innovate in a fast 

moving and competitive global environment, we believe that it is vital that their autonomy 

is protected and that they have the ability and flexibility to develop governance 

arrangements which best suit their diverse needs.  

 

We note also that Universities are autonomous charities and that as recently as 2013 the 

Scottish Parliament confirmed the view that it should not legislate on the internal 

organisation of such bodies. We believe this is an important principle that should be 

adhered to and breaking it serves as a dangerous precedent. 

 

The Scottish Government has stated that it does “not want to increase Ministerial control 

over Universities but support them to refine their governance systems.” Taking this 

statement at face value we would respectfully suggest that legally binding and prescriptive 

legislation is, by definition, exerting control.  If the Scottish Government truly wishes to 

‘support’ the development of better governance – something to which the IoD remains 

strongly committed – then there are many other, better ways of doing this in a supportive 

and cooperative way rather than top-down legislation. 

 

IoD Scotland is particularly concerned by the proposal to legislate on appointments to 

Governing Bodies – be that for Chairs or Members. As stated above we are opposed in 

principle to the Scottish Government legislating on the internal operation of autonomous 

charities. We believe it is critical that Universities – which are significant businesses, some 

with turnovers of several hundreds of millions of pounds – are able to appoint individuals 

who possess the skills, knowledge and experience to enhance the governance of the 

institution and that the institution itself is best placed to judge who that might be. 
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We note also that any effective Board, in any sector, should be cognisant of the mix of 

skills, knowledge and experience around the Board table and that the appointment process 

should therefore be able to consider the suitability of the individual in terms of their fit and 

contribution to the overall balance and composition of the Board. Again, we believe that 

this is best done by the institution itself and that each institution and Board will vary. 
 

We wish to make clear that IoD Scotland is very supportive of improving diversity in Board 

rooms and indeed no organisation has been more active in taking forward work in this area 

in recent years. So too do we believe that Universities, like any business, should constantly 

review, refine and develop its arrangements for corporate governance and we will continue 

to support this process of continuous improvement in any way we can. The notion however 

that this is best achieved by legislation is in our view, at best, misguided. 
 

We are concerned that legislation by its nature is prescriptive and leans towards a ‘one size 

fits all’ approach. We believe that part of the strength of Scotland’s Higher Education sector 

is its diversity and that individual Universities have been very effective at developing in a 

way that plays to different strengths and often in different markets. We believe that local 

governance structures should reflect that diversity. 
 

We are particularly concerned by, and opposed to, the suggestion that Chairs or Members 

of Governing Bodies or Academic Boards should be elected as this will militate against the 

appointment of individuals and Board members who possess the necessary skills and 

capabilities to effectively oversee the institution and its strategic development. We believe 

that there are a great many other ways that Universities can be, and are, held to account 

for the use of public resources and by staff, students and other stakeholders.  
 

We are opposed to the proposal that there should be ‘representation’ of specific groups or 

interests. This runs counter to one of the most central principles of good governance i.e. 

that all Board members should be responsible for the good governance of the institution as 

an entity and not specific interests. In our view the proposals in the Consultation paper are 

both wrong in principle and could actually be damaging to the effective governance of the 

institutions.  
 

IoD Scotland is keen to continue to contribute to the on-going improvement of Higher 

Education governance and will gladly contribute to further discussions with the Scottish 

Government and stakeholders. However we do feel that the proposed Bill is wrongheaded 

and could lead to significant damage to a system which, while not perfect, has operated 

effectively for hundreds of years and has, especially recently, moved with the times.  
 

David C Watt 

Executive Director  

IoD Scotland 

14 September, 2015 


