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CHANCELLOR’'S FOREWORD

Dear Fellow Councillors

Effective governance is the hallmark of a successful organisation. This handbook provides Council
members with information to enhance awareness of the University of Wollongong’s operating
environment and knowledge of the legal and organisational responsibilities incumbent on Council
members in order to facilitate sound, transparent and accountable decision-making.

A successful governing body draws on a wide range of skills, backgrounds and experiences from
its members enabling it to make decisions which benefit the organisation as a whole. It is important
that individual viewpoints are respected and that Council members enjoy constructive and collegial
working relationships that support the frank exchange of alternative viewpoints.

It is a great privilege to serve on the University of Wollongong Council and to help guide and
oversee the strategic direction, growth and development of the University. We have a collective
responsibility to ensure the effective and efficient management of resources and maintenance of
quality and standards.

In order to be successful, we must continue to adapt and innovate to leverage the opportunities a
changing world brings. To harness new opportunities, however, it is vital that Council has a clear
understanding of the University’s operating environment and that it employs sound judgement,
accountability and integrity in its decision-making. As members of the University’s highest
governing authority, it is incumbent upon all of us to lead by example in our actions and behaviours
and promote a positive culture.

This handbook sets out key information about governance at the University of Wollongong as well
as Council member and University responsibilities. I commend the handbook to you and encourage
you to familiarise yourself with its contents.

Yours sincerely,

( /L7’ y

Michael Still
Chancellor

X
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1. INTRODUCTION

The Council is the governing authority of the University. One of the Council’s obligations is to
ensure that the functions of the University, as set out in the University of Wollongong Act (1989)
(the Act) are met.

Section 6(1) of the Act states that the object of the University is the promotion, within the limits
of the University's resources, of scholarship, research, free inquiry, the interaction of research and
teaching, and academic excellence.

Section 6(2) sets out the principal function of the University, within the limits of its resources, are:

(@)

(b)

()

(d)
()

6,

the provision of facilities for education and research of university standard, having
particular regard to the needs of the Illawarra region,

the encouragement of the dissemination, advancement, development and application
of knowledge informed by free inquiry,

the provision of courses of study or instruction across a range of fields, and the
carrying out of research, to meet the needs of the community,

the participation in public discourse,

the conferring of degrees, including those of Bachelor, Master and Doctor, and the
awarding of diplomas, certificates and other awards,

the provision of teaching and learning that engage with advanced knowledge and
inquiry,

the development of governance, procedural rules, admission policies, financial
arrangements and quality assurance processes that are underpinned by the values
and goals referred to in the functions set out in this subsection, and that are sufficient
to ensure the integrity of the University's academic programs.
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2. COUNCIL COMPOSITION

The University of Wollongong Council is constituted under the University of Wollongong Act
(1989) (the Act) (Part 3, Section 8) and by the University Council Constitution Rules (at Appendix
D). The Council consists of 17 members in the categories listed below.

POSITION TERM
3 Ex-Officio Positions For the duration that
e Chancellor member is in office

e Vice-Chancellor

e Chair of Academic Senate

2 members appointed by the NSW Minister for Education For a term not
exceeding 4 years

6 members appointed by the Council For a term not
exceeding 4 years

2 members elected by and from the Academic Staff of the 2 year term
University

1 member appointed by the Council from the graduates of the 4 year term
University

1 member elected by and from the Professional Services Staff 2 year term
of the University

2 members elected by and from the Students of the University 2 year term

e 1 undergraduate student elected by and from the
undergraduate students of the University

e 1 postgraduate student elected by and from the
postgraduate students of the University

Note: Two Deputy Chancellors are elected by Council from among Council members.

In accordance with Section 9(2) of the Act, Council membership should comprise an appropriate
balance of experienced and new members. Section 9(3) of the Act states that a person must not be
appointed or elected to serve more than 12 consecutive years of office (unless the Council
otherwise resolves in relation to the person). A list of current members and their biographical
profiles is provided at induction and is also available from the University website.
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3.

RESPONSIBILITIES OF THE UNIVERSITY IN
RESPECT OF COUNCIL MEMBERS

The University will:

1.

provide Council members with complete and accurate information in respect of all matters
to be considered by Council and in respect of all of Council’s identified functions in
sufficient time to allow proper consideration;

provide such legal and financial advice as may be necessary to enable members to discharge
their fiduciary duties;

provide each newly commencing Council member with an induction that includes a Council
Handbook, key documents such as the Strategic Plan and Annual Report and access to
online Council resources. The Secretary to Council will discuss with the new member any
training or briefing that they may require in order to properly fulfil their role;

make available professional development for members to build the expertise of the
governing body and to ensure that all members are aware of the nature of their duties and
responsibilities;

provide such other reasonable administrative assistance as may be required to enable
Council members to fulfil their obligations. Any requests for additional information or
assistance should be made in writing to the Secretary to Council;

ensure that all requirements are met in respect of Council as set out in the Act, legislation
applicable to the University and processes approved by Council;

maintain adequate levels of insurance cover for members of Council where they act in good
faith.

University of Wollongong University Council Handbook 7



4. THE ROLE AND RESPONSIBILITIES OF
COUNCIL AND ITS MEMBERS

4.1 COUNCIL RESPONSIBILITIES

The role of the Council of the University of Wollongong is to guide the strategic direction and
development of the University in achieving its functions; monitor and oversee the financial position
and performance of the University, establish and oversee University policies, procedural principles
and practices and to ensure compliance with relevant legislative and regulatory requirements.
Under section 16 of the Act the Council has the following functions:

(14) The Council:

(a)  acts for and on behalf of the University in the exercise of the University's functions,
and

(b)  has the control and management of the affairs and concerns of the University, and

(¢)  may act in all matters concerning the University in such manner as appears to the
Council to be best calculated to promote the object and interests of the University.

(1B) Without limiting the functions of the Council under subsection (14), the Council is, in
controlling and managing the affairs and concerns of the University:

(a)  to monitor the performance of the Vice-Chancellor, and
(b)  to oversee the University's performance, and
(c)  to oversee the academic activities of the University, and

(d)  to approve the University's mission, strategic direction, annual budget and business
plan, and

(e)  to oversee risk management and risk assessment across the University (including, if
necessary, taking reasonable steps to obtain independent audit reports of entities in
which the University has an interest but which it does not control or with which it
has entered into a joint venture), and

(el) without limiting paragraph (e), to enter into or participate in arrangements or
transactions, or combinations of arrangements or transactions, to effect financial
adjustments for the management of financial risks, and

to approve and monitor systems of control and accountability for the Universi
pp 32
(including in relation to controlled entities within the meaning of section 164), and

(g)  to approve significant University commercial activities (within the meaning of
section 214), and
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(h)  to establish policies and procedural principles for the University consistent with
legal requirements and community expectations, and

(i) to ensure that the University's grievance procedures, and information concerning
any rights of appeal or review conferred by or under any Act, are published in a
form that is readily accessible to the public, and

G) to regularly review its own performance (in light of its functions and obligations
imposed by or under this or any other Act), and

(k) to adopt a statement of its primary responsibilities, and

) to make available for members of the Council a program of induction and of
development relevant to their role as such a member.

(1C) Without limiting the functions of the Council under subsection (14), the Council may, for
and on behalf of the University in the exercise of the University's functions:

(a)  provide such courses, and confer such degrees and award such diplomas and other
certificates, as it thinks fit,

(b)  appoint and terminate the appointment of academic and other staff of the University,
(c) (Repealed)

(d)  obtain financial accommodation (including, without limitation, by the borrowing or
raising of money) and do all things necessary or convenient to be done in connection
with obtaining financial accommodation,

(e)  invest any funds belonging to or vested in the University,

¢ promote, establish or participate in (whether by means of debt, equity, contribution
of assets or by other means) partnerships, trusts, companies and other incorporated
bodies, or joint ventures (whether or not incorporated),

(g¢)  (Repealed)

(h)  establish and maintain branches and colleges of the University, within the University
and elsewhere,

(i) make loans and grants to students, and
G) impose fees, charges and fines.

Under the Act, the Council also has specific responsibilities for controlled entities. Section 16A
(1) states:

The Council must ensure that a controlled entity does not exercise any function or engage in any
activity that the University is not authorised by or under this Act to exercise or engage in, except
to the extent that the Council is permitted to do so by the Minister under this section.

University of Wollongong University Council Handbook 9



The Act goes on to state that the Council is, as far as is reasonably practicable, to ensure:

(@)

(b)

that the governing bodies of controlled entities:

)

(i)

(iii)
(iv)

possess the expertise and experience necessary to provide proper stewardship and
control, and

comprise, where possible, at least some members who are not members of the
Council or members of staff, or students, of the University, and

adopt and evaluate their own governance principles, and

document, and keep updated, a corporate or business strategy containing achievable
and measurable performance targets, and

that a protocol is established regarding reporting by governing bodies of controlled entities
to the Council.

4.1.1 Council Statement of Primary Responsibilities

Council shall undertake activities in order to satisfy its obligations under the University of
Wollongong Act 1989 (NSW), the University of Wollongong By-laws 2005 (NSW) and other
relevant state and federal legislation in force from time to time, including:

10

(@)

(i1)
(iii)

(iv)

™)

(vi)

(vii)

(vii)

select a Vice-Chancellor as the Chief Executive Officer on merit to manage the
affairs of the University, within the strategic framework approved by Council;

approve guidelines for determining remuneration of the Vice-Chancellor;

monitor the performance of the Vice-Chancellor and approve guidelines for the
evaluation of his or her performance;

approve the mission and strategic direction of the University, set appropriate
performance targets, monitor performance in achieving targets and require actions
to be taken to correct any underperformance;

monitor and oversee the financial position and performance of the University,

including financial reporting and controls, in order to comply with accounting and
auditing standards;

approve budgets and review performance against budgets, in order to support
financial viability and sustainability of the University;

function as one body to use the powers conferred under section 16(1) of the
University Act for the common good and in the interests of the University;

oversee and review the management of the University and its performance;

University Council Handbook University of Wollongong



(ix) establish and oversee University policies, procedural principles and practices to
ensure consistency with relevant legislation and community expectations,
including in relation to complaints, misconduct, breaches of academic or research

integrity;
x) approve significant commercial activities;
(xi) approve major decisions that have not been delegated to executive management;

(xii) approve and monitor systems of control and accountability, including the general
overview of controlled entities. A controlled entity is one that satisfies the test of
control in s50AA of the Corporations Act;

(xiii))  oversee and monitor the University’s risk management policies, practices and
performance (including commercial undertakings, audit processes and business
continuity);

(xiv)  oversee and monitor the University’s compliance management policies, ongoing
regulatory compliance (including with the Higher Education Standards
Framework), and the identification and rectification of breaches;

(xv) oversee and monitor the academic governance and activities of the University
including in relation to conferral integrity;

(xvi)  foster and support links between the University and the community and network
on behalf of the University to assist in achieving organisational goals;

(xvii) oversee and monitor the University’s Indigenous education and engagement
strategy, educational policies and practices to support participation by and
partnership with Aboriginal and Torres Strait Islander peoples;

(xviii) oversee the development of the University’s physical environment;
(xix)  oversee appropriate occupational health and safety policies;

(xx) manage the Council’s own affairs by:

e establishing procedures to ensure it is in a position to perform its
responsibilities;

e monitoring and managing potential conflicts of interest;

e effectively monitoring and managing its own operations including proper
execution by members of their fiduciary duties; and

e reviewing and assessing Council’s performance through discussion at a
confidential session of Council on an annual basis.

University of Wollongong University Council Handbook n



4.2 COUNCIL MEMBER DUTIES

Schedule 2A of the Act sets out the duties of Council members as follows:

1

12

Duty to act in best interests of University

A member of the Council must carry out his or her functions:

(a)  in good faith in the best interests of the University as a whole, and
(b)  for a proper purpose.

Duty to exercise care and diligence

A member of the Council must act honestly and exercise a reasonable degree of care and
diligence in carrying out his or her functions.

Duty not to improperly use position

A member of the Council must not make improper use of his or her position:

(a)  to gain, directly or indirectly, an advantage for the member or another person, or
(b)  to cause detriment to the University.

Duty not to improperly use information

A member of the Council must not make improper use of information acquired because of
his or her position:

(a)  to gain, directly or indirectly, an advantage for the member or another person, or
(b)  to cause detriment to the University.

Disclosure of material interests by Council members

I

(a)  amember of the Council has a material interest in a matter being considered
or about to be considered at a meeting of the Council, and

(b)  the interest appears to raise a conflict with the proper performance of the
member's duties in relation to the consideration of the matter,

the member must, as soon as possible after the relevant facts have come to the
member's knowledge, disclose the nature of the interest at a meeting of the Council.

(2) A disclosure by a member of the Council at a meeting of the Council that the
member:

(a)  is a member, or is in the employment, of a specified company or other body,
or

University Council Handbook University of Wollongong



()

“)

)

(©)
(7)

(¥

)

(b)  is a partner, or is in the employment, of a specified person, or

(c)  has some other specified interest relating to a specified company or other
body or to a specified person,

is a sufficient disclosure of the nature of the interest in any matter relating to that
company or other body or to that person which may arise after the date of the
disclosure and which is required to be disclosed under subclause (1).

Particulars of any disclosure made under this clause must be recorded by the
Council in a book kept for the purpose and that book must be open at all reasonable
hours for inspection by any person on payment of a reasonable fee determined by
the Council.

After a member of the Council has disclosed the nature of an interest in any matter,
the member must not, unless the Council otherwise determines:

(a)  be present during any deliberation of the Council with respect to the matter,
or

(b)  take part in any decision of the Council with respect to the matter.

For the purpose of the making of a determination by the Council under subclause
(4), a member of the Council who has a material interest in a matter to which the
disclosure relates must not:

(a)  be present during any deliberation of the Council for the purpose of making
the determination, or

(b)  take part in the making by the Council of the determination.
A contravention of this clause does not invalidate any decision of the Council.

This clause does not prevent a person from taking part in the consideration or
discussion of, or from voting on any question relating to, the person's removal from
office by the Council pursuant to section 21G or the person's remuneration pursuant
to clause 10 of Schedule 1'.

This clause applies to a member of a committee of the Council and the committee in
the same way as it applies to a member of the Council and the Council.

For the purposes of this clause, a member has a material interest in a matter if a
determination of the Council in the matter may result in a detriment being suffered
by or a benefit accruing to the member or an associate of the member.

(10)  In this clause: "associate" of a member means any of the following:

IThe University of Wollongong Act 1989 Schedule 1 Clause 10 states that the Council may, but need not, provide from
time to time for a member of the Council to be paid such remuneration (if any) as is determined by a resolution passed by
at least two-thirds of the members of the Council.

University of Wollongong University Council Handbook 13



(a)  the spouse, de facto partner, parent, child, brother or sister, business partner
or friend of the member,

(b)  the spouse, de facto partner, parent, child, brother or sister, business partner
or friend of a person referred to in paragraph (a) if that relationship is known
to the member,

(c)  any other person who is known to the member for reasons other than that
person's connection with the University or that person's public reputation.

Section 21G of the Act deals with the removal of Council members from office for breach of duty:

)

)

()

“)

)

(©)

The Council may remove a member of the Council from office for breach of a duty set out
in Schedule 24.

The removal from office may be effected only at a meeting of the Council of which notice
(including notice of the motion that the member concerned be removed from office for
breach of duty) was duly given.

The removal from office may be effected only if the motion for removal is supported by at
least a two-thirds majority of the total number of members for the time being of the Council.

The motion for removal must not be put to the vote of the meeting unless the member
concerned has been given a reasonable opportunity to reply to the motion at the meeting,
either orally or in writing.

If the member to whom the motion for removal refers does not attend the meeting, a
reasonable opportunity to reply to the motion is taken to have been given if notice of the
meeting has been duly given.

A member of the Council may not be removed from office by the Council for breach of duty
except pursuant to this section.

4.3 COUNCIL CODE OF CONDUCT

Members of Council recognise that their primary responsibility is to the University of Wollongong.

Members of the University of Wollongong Council will:

1.

14

use the powers of office for a proper purpose, act honestly, in good faith and in the best
interests of the University as a whole;

use due care and diligence in fulfilling the functions of office and exercising the powers
attached to that office;

seek to understand enough about the business of the University and the environment in
which it operates to be able to make a reasonably well-informed assessment of advice given

University Council Handbook University of Wollongong



10.

11.

12.

13.

14.

15.

to Council;

seek to understand enough about the role and function of Council so as to carry out the
duties as members in an appropriate way;

be independent in judgement and actions and take all reasonable steps to be satisfied as to
the soundness of all decisions taken by Council;

recognise that confidential information received by a Council member in the course of his
or her duties remains the property of the University (from which it was obtained) and ensure
that it is not disclosed, or allow it to be disclosed, unless that disclosure has been authorised
by the University, or the person from whom the information was provided, or is required
by law;

where appropriate, have regard for the legitimate interests of all stakeholders of the
University;

use their position as a Councillor to promote the University when opportunities to do so
arise;

not engage in conduct likely to bring discredit upon the University;
not make improper use of information acquired as a Council Member;
not take improper advantage of the position of a Council Member;

not allow personal interests, or the interests of any associated person, to conflict with the
interests of the University;

as requested from time to time, be prepared to contribute to the functioning of Council
through memberships of committees of Council to contribute to the advancement of the
University;

disclose related party interests where those interests could potentially lead to conflict of
interest. The onus is on the member to draw Council’s attention to their other official or
private capacities where there may be a perception of conflict of interest.

The Council will judge if it is appropriate for the member to participate in debate and to
vote;

recognise the obligation, at all times, to comply with the spirit, as well as the specific
principles contained in this code.

University of Wollongong University Council Handbook 15



4.4 FURTHER INFORMATION REGARDING THE COUNCIL CODE OF
CONDUCT

4.4.1 Conflict of Interest

Members shall not, in their capacity as members:

° seek or accept in connection with their duties as a Council member any fee, favour, reward,
gift or benefit likely to place them under an actual or perceived financial or moral obligation
to other organisations or individuals;

o use their Council position for personal profit, gain or advantage.

Section 21F (Schedule 2A) of the Act outlines the Duties of Council members, including the need
for Council members to disclose any material interest they may have relating to a matter being
considered or about to be considered at a meeting of the Council.

Conlflicts between private interests and a member’s duty to act at all times in the best interest of
the University can arise when:

° a member or immediate family stands to make a financial gain from, or to be otherwise
advantaged by, a Council decision;

[ a member or immediate family holds membership of, or ownership in, another organisation
likely to be affected by a Council decision.

Judgements as to what is a conflict of interest can be difficult and the onus is on members to place
on record, using the Conflict of Interest Declaration Form available from the Secretary to Council,
any issues of conflict to ensure they are transparent and capable of review. Council members are
also asked to declare any conflicts of interest arising for specific agenda items at the start of each
Council or committee meeting. If in doubt as to whether a conflict of interest may exist the member
is encouraged to discuss the matter with the Chancellor or the Vice-Chancellor. The final
determination will be made by Council.

The Council Conflict of Interest Guidelines are at Appendix A.
4.4.2 Collective Responsibility

Council members shall accept collective responsibility, outside the meeting, for decisions approved
by majority vote (noting that a member’s dissent from a decision may be recorded in the minutes).

Members shall refrain from actively opposing or impeding the implementation of the decision or
engaging in public debate after the decision has been made. Members must, at all times, protect
the reputation of the University and not engage in activities that would bring the University into
disrepute.
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4.4.3 Public Comment

Whenever public comment is to be made on behalf of the Council, concerning a matter discussed
and/or resolved by Council, such comment shall only be made by the Chancellor or the Chancellor's
nominee.

Wherever public comment by a Council member, although made in a private capacity, may appear
to be an official comment on behalf of the University or the Council, the member shall preface the
remarks with a clear indication that they are expressing a personal view and do not represent the
official view of the University nor the University Council. (This practice is in accord with the
University's Policy on the Use of the University Name in Public Statements.)

4.4.4 Change of Status

Council members shall inform the Secretary to Council of any change in their status that affects
their Council membership. For example, under the Act, a student or graduate member who accepts
a position as a permanent member of the academic or non-academic staff of the University ceases
to be qualified for election as a Council member and the office becomes vacant.

4.4.5 Breaches of Council Duty

The fiduciary and other duties listed above are binding on all members. Breaches of these
requirements may lead to censure by Council, charges of misconduct and loss of indemnity.
Schedule 2A of the Act sets out the duties of Council members and Section 21G of the Act specifies
the procedure for breaches of duty.

4.5 KEY COUNCIL ROLES

The roles of the Chancellor, Deputy Chancellor and Vice-Chancellor, together with information
about how these members of Council are appointed, are set out below.

Also included in this section is information about the role of the Secretary to Council.
4.5.1 The Role of the Chancellor
The role of the Chancellor with respect to the University Council is to:

e Ensure appropriate governance structures and processes are in place that are fit for purpose
and meet best practice standards;

e Provide leadership to enhance the effectiveness of Council and chair Council meetings in a
manner which allows appropriate discussion of the issues while ensuring that Council business

is effectively discharged;

e  Chair designated Council Committees such as the Nominations Committee, the Honorary
Awards Committee and the Performance and Remuneration Committee;
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e Ensure the Vice-Chancellor provides timely and accurate information to Council ;

e Ensure members of Council understand their responsibilities, foster a sense of cohesiveness
amongst members of Council and provide advice and wise counsel to Council members in
relation to governance issues;

e Actas a conduit between the Council and the Vice-Chancellor between Council meetings;
e Actas a conduit between Council and the Secretariat to expedite Council business;

e Play a lead role in Council succession planning, participating in the selection of new Council
members and encouraging members to participate in induction training, professional
development and to undertake key Council leadership roles;

e Promote and enhance the visibility and accessibility of Council within the University and
across its wider communities; and,

e  Ensure that Council:

=  Protects the reputation of the University by ensuring clear policies and procedures are in
place that comply with legislative requirements;

=  Engages in the development of and support to the University’s Vision and Strategic Plan;
= Assures itself that effective academic governance processes are in place;
= Assures itself of the effective financial management of the University;

= Assures itself that effective controls and due diligence processes are in place to manage
significant university activities and institutional risk;

=  Communicate Council’s information, support and resourcing needs to the Vice-
Chancellor to ensure Council can exercise its fiduciary duties;

= Regularly assesses its performance and acts on identified improvement opportunities;
and,

* Engages in free and frank exchange of views on issues relating to the university within
an atmosphere of mutual trust and respect.

In order to support the Chancellor in fulfilling their role as detailed above, the Secretary to
Council has a direct reporting line to the Chancellor as Chair of Council. Further information is
detailed below under section 4.5.8 The Role of the Secretary to Council.

As the ceremonial head of the University, the Chancellor presides at Graduation Ceremonies.
4.5.2 Election of the Chancellor

The Chancellor is elected every four years and Deputy Chancellors every two years in accordance
with the provisions of the University of Wollongong Act 1989 and the University of Wollongong
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By-Law 2005 (the By-Law) (at Appendix C).
According to the Act, Part 3, Section 10:

(1) Whenever a vacancy in the office of Chancellor occurs, the Council must elect a person
(whether or not a member of the Council) to be Chancellor of the University.

(2) The Chancellor, unless he or she sooner resigns or is removed from office as Chancellor or
ceases to be a member of the Council, holds office for such period (not exceeding 4 years),
and on such conditions, as may be prescribed by the by-laws.

(3)  The Chancellor has the functions conferred or imposed on the Chancellor by or under this
or any other Act.

According to the By-Law, Part 2, Section 3:

3 Term of Office of Chancellor

For the purposes of section 10 (2) of the Act, the prescribed period for which the Chancellor
is to hold office is 4 years from a starting date determined by the Council.

By resolution of Council, an election of the Chancellor shall be foreshadowed at the Council
meeting before the meeting at which the Chancellor will be elected.

A person must not be appointed or elected to serve more than 12 consecutive years of office (unless
the Council otherwise resolves in relation to the person).

4.5.3 The Role of the Deputy Chancellors
The Deputy Chancellors will:

(1) chair Council meetings in the absence of the Chancellor in a manner which allows
appropriate discussion of the issues and commitment to Council decisions;

(i1)  chair key Council Committees in accordance with the terms of reference of that those
committees;

(iii)  assist the Chancellor when he/she seeks advice; and

(iv)  preside at Graduation Ceremonies in the absence of the Chancellor.
4.5.4 Election of the Deputy Chancellors

In accordance with Section 11 of the Act:

(1)  The Council must elect one or more of its members to be Deputy Chancellors of the
University.
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(2) Whenever a vacancy in the office of a Deputy Chancellor occurs, the Council must elect
one of its members to fill the vacancy. The Council is not required to do so if there is another
Deputy Chancellor.

(3) A Deputy Chancellor, unless he or she sooner resigns or is removed from office as a Deputy
Chancellor or ceases to be a member of the Council, holds office for 2 years from the date
of election and on the conditions (if any) that are prescribed by the by-laws.

(4)  Inthe absence of the Chancellor, or during a vacancy in the office of Chancellor or during
the inability of the Chancellor to act, the Deputy Chancellor or (if more than one) a Deputy
Chancellor appointed from time to time by the Council has all the functions of the
Chancellor.

(5)  No more than one Deputy Chancellor may be appointed under this section at any one time
to exercise the functions of the Chancellor.

According to the By-Law Part 2 Section 4 and 5:
4 Election of Chancellor or Deputy Chancellors

an election to fill a vacancy in the office of Chancellor or a Deputy Chancellor is to be held
at an ordinary meeting of the Council.

5 Nomination of Chancellor or Deputy Chancellors
A nomination for election to the office of Chancellor or a Deputy Chancellor:
(a)  must be signed by 2 persons who are members of the Council, and

(b)  must be submitted in writing to the Secretary to Council before the commencement
of the item of business of the meeting of the Council during which that election is to
be held.

By resolution of Council, an election of a Deputy Chancellor shall be foreshadowed at the Council
meeting before the meeting at which the Deputy Chancellor will be elected.

4.5.5 The Role of the Vice-Chancellor

The Vice-Chancellor is the principal executive officer of the University and has functions
conferred under section 12 of the Act. According to the By-Law Part 3 the functions of the Vice-
Chancellor are to:

(a) promote and further the development and interests of the University including, but without
limiting the generality of this clause, the welfare of staff and students;

(b) be responsible to the Council for the general, academic, administrative, financial and other
business of the University;
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(c) exercise a general supervision over all staff and students of the University;
(d) do all things ancillary to those functions referred to (a), (b) and (c);

(e) exercise such functions and authority as may from time to time be delegated by the Council;
and

® by virtue of the office of Vice-Chancellor, be a member of any board, committee or faculty
within the University and, unless the Council determines otherwise, may preside at a
meeting of any such board, committee or faculty.

4.5.6 Vice-Chancellor’s Performance Criteria

There should be a clear relationship between the University’s strategy, the risk management
processes and high level Key Performance indicators. The performance of the Vice-Chancellor
will be assessed against a Performance Evaluation Framework. Over and above the expectations
of monitoring the operational excellence of the University and sustaining a forward trajectory of
improvement, the Vice-Chancellor will use the University’s Strategic Plan and Strategic Priorities
and Initiatives to provide an annual performance plan that will be approved and monitored by the
Performance and Remuneration Committee. The Vice-Chancellor will also align the work of the
senior executive against these plans.

Examples of performance indicators that may be included are as follows:

Innovation

The extent to which the Vice-Chancellor has led the University on a forward trajectory of
improvement based on the University’s Strategic Goals:

. Leading an international research and teaching institution with a growth agenda;

. Leading the development and implementation of the University’s strategic plan;

. Encouraging change, creativity and initiative;

. Successfully leading and managing change, and engaging staff in the process;

. Enhancing the University’s systems and technology;

. Ensuring the physical structure of the University’s campuses is excellent and meets modern
expectations.

Performance, Reputation and Sustainability

The extent to which the Vice-Chancellor has enhanced a positive impact and image of the
university and conveyed the University’s vision to staff:

. Focussing on the development of research and its uptake;
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. Continuously improving the University’s teaching and learning outcomes;

. Maintaining compliance with TEQSA and other standards requirements;

. Engaging with alumni and other development opportunities;

. Monitoring the factors which drive the university’s international reputation;

. Ensuring the people and processes are in place to deliver the University’s strategy;

. Maintaining and enhancing a positive and productive staff culture;

. Maintaining a strong senior leadership team;

. Improving productivity and quality by regularly reviewing existing policies, authorities,

controls, workplace agreements, delegations, business processes and systems;

. Adopting contemporary performance management practices appropriate to a research-led
university setting.

External Engagement

The extent to which the Vice-Chancellor’s influence has assisted external stakeholders and the
positioning of the University in regional and national activities:

. Maintaining a positive working relationship with the Chancellor and Council members;

. Representing the University in the media and in its communities;

. Effectively communicating with external and internal parties;

. Understanding the changing national and international economic, political and social

environments as they affect the University;

. Capitalising on any Commonwealth, State or Local Government initiatives affecting the
University;

. Developing a strong customer service focus for the University;

. Working collaboratively with the leaders of community organisations, business groups and

regional interests.
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Financial Management

The extent to which there is evidence showing that the University is financially sustainable and
financial targets are within those outlined in the University’s finance strategy. Financial
management needs to ensure that:

. Annual and long-term financial plans are prepared, monitored and controlled;

. Management and monitoring of the University’s operating revenue and expenditure is
efficient and effective;

. Long-term capital and asset management plans are in place and monitored;
. Staff and other costs are monitored and controlled;

. Cash flow is monitored and controlled;

. Any commercial activities have clearly defined goals.

4.5.7 Appointment of the Vice-Chancellor
In accordance with Section 12 of the Act:

(1) Whenever a vacancy in the office of Vice-Chancellor occurs, the Council must appoint a
person (whether or not a member of the Council) to be Vice-Chancellor of the University.

(2)  The Vice-Chancellor holds office for such period, and on such conditions, as the Council
determines.

(3)  The Vice-Chancellor is the principal executive officer of the University and has the
functions conferred or imposed on the Vice-Chancellor by or under this or any other Act.

4.5.8 The Role of the Secretary to Council

(a)  The Secretary to Council plays a key role in the operation and conduct of the University
Council, and in ensuring that appropriate procedures are followed.

(b) At the University of Wollongong, the position of Secretary to Council is combined with the
position of Chief Governance Officer.

(©) The Secretary to Council works closely with the Chancellor and Vice-Chancellor to
maintain strong and productive relationships between Council and the senior management
of the University.

(d) In carrying out their role as Secretary to Council, the Secretary is responsible to Council

and therefore has a direct reporting line to the Chancellor as Chair of Council regarding the
conduct of Council and University business.
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The Secretary to Council is responsible for establishing and maintaining a strong working
relationship with the Chancellor, assisting the Chancellor in the discharge of their duties as
the Chair of the Council.

The Secretary to Council keeps the Chancellor and Vice-Chancellor fully informed on all
issues relating to the affairs of the Council and works closely with them to establish and
implement good governance practices at the University.

The Secretary to Council ensures the smooth operation of Council Committees.

The Secretary to Council provides guidance to the Chancellor and members of the Council
as to their responsibilities under relevant legislation, and on how these responsibilities
should be discharged.

The Secretary to Council coordinates the Induction Program for new Council members,
running those elements of the Program relating to the operations of the Council.

The Secretary to Council notifies the Chancellor of appropriate professional development
programs for Council members and, in consultation with the Chancellor, approves
professional development requests and coordinates Council members’ participation.

The Secretary to Council is responsible for ensuring council performance is measured and
improvement opportunities identified and implemented.

The Secretary to Council is the facilitator for members of the Council who wish to obtain
information from officers of the University.

The Secretary to Council is responsible for obtaining legal advice for the Council and for
advising the Council on policy and procedural matters.

The Secretary to Council maintains a register of conflicts of interest from Council members
and advises the Chancellor in respect of any real or potential conflicts of interest arising for
Council members or for the Chancellor’s own position.

The Secretary to Council is responsible for all aspects of Council meeting arrangements in
consultation with the Chancellor.

The Secretary to Council works with University Senior Executives to ensure that all
documentation provided to Council is accurate, timely, concise and appropriate.

The Secretary to Council is responsible for communication with the NSW Minister for
Education, the NSW Department of Education, and officers of the Commonwealth
Department of Education in respect of governance compliance issues and Council
resolutions which require ministerial or departmental notification or action.
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4.5.9 Related responsibilities:

The University of Wollongong By-Law (2005) provides that the Secretary to Council has the
following related governance responsibilities:

1. Receiving nominations for election to the office of Chancellor or Deputy Chancellor;
2. Returning Officer for the election of Council members and keeper of Rolls;
3. Custodian of the Common Seal of the University, keeper of the register of the use of the

Common Seal and an attester to the affixing of the Seal.

4.6 LIABILITY AND INDEMNITY

Council members operate under the provisions of the University of Wollongong Act (1989) and
enjoy the benefit and protection of Schedule 1 Section 5 of that Act which provides:

No matter or thing done or omitted to be done by:
(a)  the University, the Council or a member of the Council, or
(b)  any person acting under the direction of the University or the Council,

if the matter or thing was done or omitted to be done in good faith for the purpose of
executing this or any other Act, subjects a member of the Council or a person so acting
personally to any action, liability, claim or demand.

The definition of “good faith” that has been accepted in Australian courts in relation to a company
director is that: the director must act for the benefit of the company as a whole...the director must
proceed on what, in his honest opinion, is for the benefit of the company as a whole.

This statutory protection may be overcome, however, by specific provisions of Acts such as the
Corporations Act (2001), the Competition and Consumer Act (2010), and Occupational Health and
Safety legislation.

The Corporations Act has particular relevance to the University’s controlled entities (UOW Global
Enterprises, UOW Pulse), and the actions and responsibilities Council members may undertake in
regard to these.

There is the potential for Council members and other University officers to be held personally
liable for breaches of such Acts. A list of the legislation that may apply is provided in Section 5 of
this handbook.

In addition to the statutory protection afforded to Council members under Part 5, Schedule 1 of the
Act, the University has a number of insurance policies in place to provide further protection for
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Council members.

In particular, the Chubb Unimutual Management Liability Policy provides cover for Council
members should they be found to have committed a wrongful act such as an error, omission, or
negligence.

The University keeps its insurance policies under regular review to ensure appropriate cover is in
place. Further information about this Policy, including limits of cover, are available at request from
the Secretary to Council.

It should be noted that if a Council member is found to have committed a wrongful act with intent,
(i.e. acted dishonestly, fraudulently, without good faith), there is no protection from personal
liability either from the University of Wollongong Act (1989) or the University’s insurance policies.

4.7 COUNCIL ROLE IN COMMERCIAL ACTIVITIES

Part 4, Division 3 of the University of Wollongong Act (1989) now requires the Council to ensure
the following actions are undertaken in respect to commercial activities of the University:

(1) The Council must by resolution determine, and must maintain, Guidelines requiring
specified processes and procedures to be followed in connection with University
commercial activities.

(2) The Council may by resolution amend or replace the Guidelines from time to time.

(3) Without limitation, the Guidelines may contain provision for or with respect to the
following in connection with University commercial activities:

(a) requiring feasibility and due diligence assessment,

(b) requiring the identification of appropriate governance and administrative
arrangements (including as to legal structures and audit requirements),

(¢) requiring the undertaking of risk assessment and risk management measures,

(d) regulating and imposing requirements concerning the delegation by the Council of
any of its functions under this Act in connection with University commercial
activities,

(e) declaring a specified activity to be a University commercial activity for the
purposes of paragraph (b) of the definition of that expression in section 214,

(f) establishing a protocol regarding the rights and responsibilities of members of
the Council in relation to commercialisation, with a view to avoiding real or
apparent conflicts of interest.

(4) The Council must ensure that the Guidelines are complied with.

A copy of the ‘Guidelines for Commercial Activities’ is at Section 8D of this Handbook.
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4.8 UNIVERSITY CONTROLLED ENTITIES
The University oversees the following controlled entities:
4.8.1 UOW Global Enterprises

UOW Global Enterprises (UOWGE) delivers quality higher and vocational education and training
nationally and internationally. It owns and operates:

° University of Wollongong in Dubai (UOWD)

° UOW College Australia (UOWCA)

° UOW College Hong Kong (WOWCHK)

° UOW Malaysia KDU

° UOW India

UOWGE is wholly owned by UOW but operates as a separate company with its own Board. The
company pays an annual dividend to the University to support its core mission.

4.8.2 UOW Pulse Ltd

UOW Pulse L.td is a controlled entity of the University.

UOW Pulse Ltd complements and supports the academic activities of the University through the
provision of products and services that meet the social, cultural, sporting, health and recreational
needs of the University community.

UOW Global Enterprises and UOW Pulse Ltd provide regular reporting to the University Council
which include progress reports and annual reports in accordance with a Council approved Protocol
spelling out the expected reporting requirements.

4.9 CONTINUOUS IMPROVEMENT

4.9.1 Council Performance Evaluation

Individual feedback will be obtained from Council Members after every Council meeting via a
questionnaire distributed at the conclusion of each meeting. This feedback will enable the
Chancellor, Vice-Chancellor, and Secretary to Council, to continuously refine and improve
meeting papers, presentations and Council practices and processes.

To complement the Council meeting evaluations, Council Members undertake an annual self-
evaluation of their contribution to Council, its Committees, and the University more broadly.

This annual process provides members with the opportunity to discuss with the Chancellor their
contribution throughout the year, their views on how Council is performing collectively,
opportunities for further engagement, as well as any area for professional development to assist in
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undertaking their role as a member. This is also an opportunity for members to provide feedback
to the Chancellor on how they believe the Chancellor is performing.

This annual self-evaluation involves a confidential questionnaire completed by each member
followed by a one-on-one meeting with the Chancellor. The consolidated outcomes of these
evaluations are collated, anonymised, and shared with Council, including trend data once sufficient
annual data has been collected. This feedback and outcomes help inform the Council and Council
Committee plans and improvements for the following year.

4.9.2 Professional Development

Council members are encouraged at induction, through the formal annual self-evaluation
discussion and at any time during their membership, to access professional development
opportunities to supplement and update their knowledge in relation to their role on Council.
Council members will be invited to in-house information sessions on aspects of governance and
will be informed about upcoming external conferences and training opportunities. Council
members should contact the Secretary to Council if they wish to access relevant external
professional development courses.

4.10 DELEGATIONS OF AUTHORITY

Section 17 of the Act provides that Council may delegate any or all of its functions (except its power
of delegation) to any member or Committee of Council or to any authority or officer of the University
or to any other person or body prescribed by the By-Laws.

However Section 17(2) states that if a function of the Council is delegated to the Vice-Chancellor
by Council and the instrument of delegation (the Delegations of Authority Policy) authorises the
sub- delegation of the function, the Vice-Chancellor may (subject to any condition to which the
delegation is subject) sub-delegate the function to any person or body.

The University’s Delegations Policy lists financial, staffing, academic, contract and other
delegations that have been delegated by Council to specific University officers and Committees.
The Delegations of Authority Policy is available on the University website at:
uow.edu.au/about/policy.
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5. SOURCES OF LEGAL RESPONSIBILITY FOR
COUNCIL MEMBERS

The sources of legal responsibility include:
. The University of Wollongong Act (1989) and University of Wollongong By-Law (2005).
. Other relevant legislation.

° Director’s Duties

5.1 THE UNIVERSITY OF WOLLONGONG ACT AND BY-LAW

The University of Wollongong Act (1989) (Appendix B):

° Specifies the objects and functions of the University (s6)

o Specifies the composition of Council (s8)

. Specifies the functions of Council (s16)

o Authorises delegation (s17)

° Property powers (s18-21)

. Commercial activities (s21A-21E)
o Duties of Council members (s21F)

o Rules power (s29)

The University of Wollongong By-Law (2005) (Appendix C) includes provisions for:

° Functions of the Vice-Chancellor (part 3)
. Council membership categories (part 4)
o Courses and Degrees (part 7)
° Honorary Degrees (part 8)
o Electoral procedures (schedule 1)

5.2 OTHER RELEVANT LEGISLATION

The responsibility for legislative compliance lies largely with University officers and the role of
the Council is that of oversight. Rarely will it play an executive role but its role will be to ensure
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that those things that are required to be done are done.

In scanning the compliance environment of Council, the following should be considered:

° Compliance matters which accompany or arise from the University’s strategic initiatives.
. General performance monitoring (ongoing).
° Legal compliance (compliance with legislation, Council members’ fiduciary duties, etc.).

Aside from the University of Wollongong Act and By-Law, the major relevant Acts in State and
Commonwealth legislation are outlined below:

GOVERNMENT SECTOR AUDIT ACT 1983

This Act makes provision for the control, management, disposition of, or accounts for, public
finances and property by the University as a statutory authority.

GOVERNMENT SECTOR FINANCE ACT 2018

This Act governs the submission of annual reports and audited financial statements.

CORPORATIONS ACT 2001 (CTH)

This Act makes provision in relation to corporations, securities, the futures industry and financial
products and services. It covers, among other items, the appointment and responsibilities of
directors, conflict of interest, civil liability.

TERTIARY EDUCATION QUALITY AND STANDARDS AGENCY ACT 2011 (CTH)

This Act established the Tertiary Education Quality and Standards Agency (TEQSA) which
regulates and assures the quality of Australia’s higher education sector, registering and evaluating
the performance of higher education providers against the Higher Education Standards Framework
(Threshold Standards) 2021. The Standards Framework comprises seven domains: Student
Participation and Attainment, Learning Environment, Teaching, Research and Research Training,
Institutional Quality Assurance, Governance and Accountability and Representation, Information
and Information Management. All providers must meet the Higher Education Standards
Framework (Threshold Standards) in order to enter and remain within Australia’s higher education
system. More information about TEQSA is available online: www.tegsa.gov.au/.

HIGHER EDUCATION SUPPORT ACT 2003 (CTH)

This Act makes provision for Commonwealth recurrent and capital funding for the sector.
The objects of this Act are:
(a)  to support a higher education system that:

(i) is characterised by quality, diversity and equity of access; and

(i) contributes to the development of cultural and intellectual life in Australia; and
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(iii)  is appropriate to meet Australia's social and economic needs for a highly educated
and skilled population; and

(iv)  promotes and protects freedom of speech and academic freedom; and
(b)  to support the distinctive purposes of universities, which are:

(i) the education of persons, enabling them to take a leadership role in the intellectual,
cultural, economic and social development of their communities; and

(i)  the creation and advancement of knowledge; and

(iii)  the application of knowledge and discoveries to the betterment of communities in
Australia and internationally;

(iv)  the engagement with industry and the local community to enable graduates to thrive
in the workforce;

recognising that universities are established under laws of the Commonwealth, the States
and the Territories that empower them to achieve their objectives as autonomous
institutions through governing bodies that are responsible for both the university's overall
performance and its ongoing independence,; and

(c)  to strengthen Australia's knowledge base, and enhance the contribution of Australia’s
research capabilities to national economic development, international competitiveness and
the attainment of social goals, and

(d)  to support students undertaking higher education and certain vocational education and
training.

EDUCATION SERVICES FOR OVERSEAS STUDENTS ACT 2000 (CTH)

The objects of this Act are:

(a)  to provide tuition assurance, and refunds, for overseas students for courses for which they
have paid; and

(b)  to protect and enhance Australia's reputation for quality education and training services;
and

(c)  to complement Australia's migration laws by ensuring providers collect and report
information relevant to the administration of the law relating to student visas.

FAIR WORK ACT 2009 (CTH)

This Act aims to “provide a framework for cooperative and productive workplace relations”. It
applies to a comprehensive range of industrial/staff related conditions and procedures, including
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enterprise bargaining.

WORK HEALTH AND SAFETY ACT 2011 (NSW) AND WORK HEALTH AND
SAFETY REGULATION 2017 (NSW)

The University has a primary duty of care to ensure workers and others, such as students and
contractors, are not exposed to a risk to their health and safety. The University must meet its
obligations, so far as is reasonably practicable, to provide a safe and healthy workplace for workers
and students by ensuring:

. safe systems of work

. a safe work environment

. accommodation for workers, if provided, is appropriate

. safe use of plant, structures and substances

. facilities for the welfare of workers are adequate

. notification and recording of workplace incidents

. adequate information, training, instruction and supervision is given

. compliance with the requirements under the work health and safety regulation

. effective systems are in place for monitoring the health of workers and workplace
conditions.

Directors and officers of organisations have a responsibility to ensure the University has
arrangements in place to comply with its legal obligations. It is an officer’s duty to exercise due
diligence to ensure the University fulfils its health and safety obligations under the Work Health
and Safety Act (2011).

The essential elements of due diligence for an officer are interrelated and cumulative in nature.
These elements require an officer:

. to acquire and keep up to date knowledge of work health and safety matters;

. to gain an understanding of the operations of the business and the hazards and risks
involved;

. to ensure appropriate resources and processes are provided to enable hazards to be identified

and risks to be eliminated or minimised;

. to ensure information regarding incidents, hazards and risks is received and the information
is responded to in a timely way to ensure the University has, and implements, processes for
complying with any legal duty or obligation; and

. to ensure processes are verified, monitored and reviewed.
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Though not exhaustive, these elements form part of a unified system for ensuring organisational
compliance.

University Council members may be considered volunteer officers and as such are exempt from
prosecution as an officer.

PRIVACY AND PERSONAL INFORMATION PROTECTION ACT 1998 (NSW)

This Act provides for the protection of personal information and for the protection of the privacy
of individuals generally. It sets down procedures for the access to, collection and disclosure of
personal information. See also The Commonwealth Privacy Act (1988).

THE UOW PRIVACY POLICY

This policy aims to assist UOW staff to facilitate UOW’s compliance with the PPIPA and other
relevant privacy laws including, but not limited to, codes of practice and privacy directions. It
applies to the collection, storage, access, use and disclosure of information.

GOVERNMENT INFORMATION (PUBLIC ACCESS) ACT 2009 (NSW)

This Act replaced the Freedom of Information Act in 2009. The object of the GIPA Act is to
maintain and advance a system of responsible and representative democratic Government that is
open, accountable, fair and effective, by:

. authorising and encouraging the proactive public release of government information by
agencies;

. giving members of the public an enforceable right to access government information; and

. providing that access to government information is restricted only when there is an

overriding public interest against disclosure.
The definition of government under the Act includes public authorities such as universities.

PUBLIC INTEREST DISCLOSURES ACT 1994 (NSW)

This Act is designed to encourage and facilitate the disclosure, in the public interest, of corrupt
conduct, maladministration and serious and substantial waste in the public sector by:

a) enhancing and augmenting established procedures for making disclosures concerning such
matters;
b) protecting persons from reprisals that might otherwise be inflicted on them because of these

disclosures; and

c) providing for those disclosures to be properly investigated and dealt with.

SERIOUS WRONGDOING REPORTING POLICY

This Policy aims to enable staff, affiliates, consultants, and contractors to make protected

University of Wollongong University Council Handbook 33



disclosures under the Public Interest Disclosures Act 1994 (NSW) concerning corrupt conduct,
maladministration, serious and substantial waste of public money, government information
contravention and other wrongdoing.

ANTI-DISCRIMINATION ACT 1977 (NSW)

This Act renders unlawful racial, sex and other types of discrimination in certain circumstances
and promotes equality of opportunity between all persons. There are special provisions for
educational institutions.

COMPETITION AND CONSUMER ACT 2010 (CTH)

This Act aims to enhance the welfare of Australians through the promotion of competition and fair
trading and provision for consumer protection.

AUSTRALIAN CHARITIES AND NOT-FOR-PROFITS COMMISSION ACT 2012
(CTH)

This Act establishes the Australian Charities and Not-for-profits Commission (ACNC) and a
national regulatory framework for the not-for-profit sector. The University is required to report to
the ACNC in relation to the University’s Responsible Persons, which includes University Council
members.

MODERN SLAVERY ACT 2018 (CTH)

This Act requires entities based, or operating in Australia, which have an annual consolidated
revenue of more than $100 million, to report annually on the risks of modern slavery in their
operations and supply chains, and actions to address those risks. Reports are kept by the Minister
in a public repository known as the Modern Slavery Statements Register.

FOREIGN INFLUENCE TRANSPARENCY SCHEME ACT 2018 (CTH)

This Act provides for a scheme for the registration of persons who undertake certain activities on
behalf of foreign governments and other foreign principals, in order to improve the transparency
of their activities on behalf of those foreign principals.

AUSTRALIA'S FOREIGN RELATIONS (STATE AND TERRITORY
ARRANGEMENTS) ACT 2020 (CTH)

This Act deals with foreign arrangements. These are arrangements between particular kinds of
State and Territory entities and particular kinds of foreign entities.

The kinds of State and Territory entities that are covered by this Act are the States and Territories
themselves, their governments, Departments and agencies, as well as some other entities (see
section 7 for the entities that are covered). Each of these entities is a “State/Territory entity”.

The kinds of foreign entities that are covered by this Act are foreign countries and the national
governments, Departments and agencies of foreign countries; provinces, states or other political
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subdivisions of foreign countries and their corresponding governments, Departments and agencies;
and some other entities (see section 8 for the entities that are covered). Each of these entities is a
“foreign entity”.

A State/Territory entity is required to notify the Minister if the entity proposes to enter, or enters,
a foreign arrangement.

Other relevant legislation for Council members to note includes:

HEALTH RECORDS AND INFORMATION PRIVACY ACT 2002 (NSW)
(http://www.legislation.nsw.gov.au/view/html/inforce/current/act-2002-071)

PRIVACY ACT 1988 (CTH)
(https://www.legislation.gov.au/C2004A03712)

AGE DISCRIMINATION ACT 2004 (CTH)
( https://www.legislation.gov.au/C2004A01302)

DISABILITY DISCRIMINATION ACT 1992 (CTH)
( https://www.legislation.gov.au/C2004A04426)

RACIAL DISCRIMINATION ACT 1975 (CTH)
( https://www.legislation.gov.au/C2004A00274)

SEX DISCRIMINATION ACT 1984 (CTH)
( https://www.legislation.gov.au/C2004A02868)

STATE RECORDS ACT 1998 (NSW)
(https:/legislation.nsw.gov.au/view/html/inforce/current/act-1998-017)

Accessing Legal Information: The above legislation can be accessed by doing a search on the
internet or via the Australasian Legal Information Institute web site (http:/www.austlii.edu.au)
using the category and title to search for the specific Act.

5.3 DIRECTOR'S DUTIES

In many respects, the role of a member of Council is similar to the role of a director of a company
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and guidance can be taken from the duties of directors.

The obligations that are relevant to Council members under the Corporations Act 2001 (Cth):

. To act honestly and exercise powers for their proper purposes.

. To avoid conflicts of interest.

. To act in good faith and exercise due diligence, care and skill in the discharge of duties.
. To retain discretion.

. To not improperly use position to gain advantage or cause detriment.

. To not improperly use the information obtained through their position.
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6. MEETING ARRANGEMENTS AND STANDING
ORDERS

6.1 MEETING ARRANGEMENTS

Council meetings usually commence at 1.00pm and are held in the Council Room, Administration
Building (36), on the Wollongong Campus or at the University’s other campuses. Meetings are
generally preceded by a light lunch.

The agenda is structured as follows:

Part 1: Official business including; Apologies and Leave of Absence, Declarations
of Interest, Minutes of the Previous Meeting, Actions Arising, Starring of
Items,

Part 2: Confidential Business

Part 3: Strategic Agenda Items

Part 4: Non-Confidential Standing Items

Part 5: Confidential Standing Items

Part 6: Other Business; Revised, Late and Tabled papers, Other Business, Next
meeting

Confidential items are considered first on the agenda. Presentations may also be brought forward
on the agenda as a matter of convenience.

The duration of Council meetings is normally 4 hours. If a member needs to depart a meeting early,
it is requested that they advise the Secretary to Council and Chancellor before the meeting
commences.

Members are provided with a copy of the unconfirmed minutes in the agenda and papers for the
next meeting. Minutes are not transcripts or verbatim records but reflect the discussions and key
points leading to Council resolutions. As a rule, individuals are not identified (though sometimes
the title or position of the speaker is indicated where this is significant).

If members believe the unconfirmed minutes are inaccurate, they are asked to raise their concerns
with the Secretary to Council at least 3 days before the next meeting. The Secretary to Council
may have an explanation for the printed record or undertake to incorporate a necessary amendment
in the minutes circulated for approval with the agenda for the next meeting, drawing Council’s
attention to the change. If a member is not satisfied with the Secretary to Council’s explanation or
correction, they may raise the concern at the meeting for consideration and decision by the Council.

University of Wollongong University Council Handbook 37



6.2 COUNCIL STANDING ORDERS

These Standing Orders are made pursuant to Schedule 1, Section 6 of the University of Wollongong
Act 1989 (the Act) which provides that the procedure for the calling of meetings of the Council and
for the conduct of business at those meetings is (subject to the UOW Act and By-law) to be
determined by the Council.

These Standing Orders may be applied to Council Committees if the terms of reference of those
committees are silent on the matters contained within these Standing Orders.

1.

38

Introductory Principles

1.1 The Council, as the governing body of the University has responsibility for
exercising control over the University's functions to ensure success and
sustainability.

1.2 Council achieves best results when members contribute, collaborate and interact
with courtesy and respect, bringing their combined experience to the table for the
benefit of the University.

1.3 Consensual decision making is the preferred operating style and members are
encouraged to work within this framework.

1.4 The formal rules of debate within these Standing Orders will only come into effect
at the discretion of the Chancellor when a consensus decision cannot be achieved.

Scheduling of Meetings

2.1  The date and time for Council and Council Committee meetings will be determined
by Council in the preceding year, and published on the University Website.

2.2 The minutes of each meeting will include the date of the next ordinary meeting.

2.3 The agenda for each meeting will include a calendar of scheduled meetings and
meeting business for the calendar year.

Agenda

3.1  Council members wishing to have an issue considered by Council and placed on the
agenda will provide the Secretary to Council with a written request at least fifteen
working days prior to the meeting.

3.2 The Secretary to Council will exercise discretion as to whether or not the item is
included on the agenda and will consult with the Chancellor in making this decision.
In granting or refusing a request the Secretary to Council will inform the member
accordingly.
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34

35

3.6

3.7

4.1

4.2

43

4.4

Where the Secretary to Council considers it appropriate, a draft resolution will be
included in the agenda.

Electronic agenda papers will be made available via Diligent Boards, at least seven
calendar days prior to the meeting. Additional information about an item already on
the agenda may be published prior as a supplementary paper or be tabled at the
meeting, at the discretion of the Secretary to Council.

Late items will only be added to the agenda with the Chancellor’s consent and must
be forwarded to the Secretary to Council at least three working days before the
meeting.

When the agenda papers are available, some items will be starred in advance for
discussion at the meeting. Items that are starred in advance are usually major items
of business or items for which a decision from Council is required.

Council members are able to request additional items be starred via email to the
Secretary to Council to ensure that relevant guests can be invited to speak to the
item. At the commencement of each meeting, the Chancellor will also call for the
starring of agenda items.

Any member present may star an agenda item. Any such starred item will be open
for debate in the meeting.

When the Chancellor is satisfied that all members have had a reasonable opportunity
to star items, the Chancellor will move that all draft resolutions relating to un-starred
items on the agenda be adopted.

The order of business on the agenda may be altered as required and at the discretion
of the Chancellor.

Conduct of Business

In accordance with the Act, Council meetings are chaired by the Chancellor or, in
their absence, a Deputy Chancellor.

At any meeting of the Council, a majority of the total number of members for the
time being of the Council constitutes a quorum.

Only those members serving in ex officio positions (the Vice Chancellor and Chair
of Academic Senate) may appoint another officer, who is acting in that role, to attend
and vote in their place.

Members cannot assign their voting rights to another member as a proxy.
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4.5

4.6

4.7

4.8

4.9

4.10

4.12

Council members who are unable to attend a Council or Committee meeting may,
with the prior approval of the Chancellor, participate by tele/videoconference or an
appropriate alternative. A request needs to be made to the Secretary to Council or
the Executive Officer of the Committee at least 5 working days before the meeting.

Members of the University Executive and Senior Officers may attend Council meetings
as required but (excluding the Vice-Chancellor and the Chair of Academic Senate) do
not vote.

Where an item of business is of a confidential nature, this item is generally
considered ahead of other items of the agenda. By resolution of Council, unless
requested to leave by Council, members of the Secretariat have been granted the
right to attend during confidential discussions.

During the meeting. Council member may by consensus remove items from the
agenda or defer their discussion until the next scheduled meeting.

The Chancellor may determine that business requiring urgent decision between
Council meetings may be conducted by circular resolution. Such circular resolutions
are only to be used in extraordinary circumstances, where authority has not been
otherwise delegated to a Committee of Council.

Given that matters presented to Council for decision via Circular Resolution will not
always have been discussed collectively by Council, Circular Resolutions must
contain sufficient information to enable Council members to consider and make an
informed decision on the matter.

Circular resolutions require approval from two thirds of the Council membership,
evidenced by the members’ signatures, which may include electronic signatures, or
email confirmation sent from an authorised email account.

The use of circular resolutions by Council committees is permitted consistent with
4.10 - 4.12 as applicable to that committee.

Rules of Debate

5.1

52

53

The Chancellor exercises considerable discretion in the conduct of the meeting.

A draft resolution included in the agenda papers is regarded as a motion before
Council, and may be discussed immediately. All other motions require a mover and
a seconder before they can be discussed.

The Council seeks to make decisions by consensus and the Chancellor will direct
discussion towards that end at every opportunity. Where the Chancellor is of the
opinion that consensus has been reached on the motion before Council the
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5.5

5.6

5.7

5.8

59

5.10

5.11

5.12

5.13

Chancellor may ask if there is any opposition to the motion. If there is no opposition
the Chancellor may declare the motion carried.

Where a decision cannot be reached by consensus, decisions will be determined by
vote. In the event of a vote:

(a)  Voting will be by show of hands;
(b)  Each member, including the Chancellor will have a vote;

(¢) A motion will be carried if a simple majority of votes are cast in favour of the
motion; and,

(d)  Any member who voted against or who abstained from voting on a motion
which was passed by the meeting may request that their disagreement or
abstention be recorded in the minutes.

Motions must be relevant to the business under consideration and within the scope
of the notice of meeting.

The original motion is superseded once an amendment has been put and carried. The
motion must be put again in its amended form, which then becomes the motion under
consideration.

No more than one amendment may be before the meeting at the same time.

The Chancellor has the right to determine the order in which intending speakers may
address the meeting except in circumstances in which the Vice-Chancellor wishes to
speak on a motion or amendment. In such circumstances the Chancellor will give
the Vice-Chancellor the floor.

If time is limited and a number of Council members wish to speak to an issue and
have their say, the Chancellor may determine that each member has the right to speak
once only to any motion or amendment, with the exception of the mover, who has
the right of reply.

Debate must be relevant to the subject under discussion and relate to business before
the meeting in reference to a motion or amendment.

Members may at any time put a procedural motion (a request for Council to decide
on an issue of procedure - refer 5.15 for a list) or ask a question at the discretion of
the Chancellor.

The Chancellor’s decision on procedural motions is binding. No motions of dissent
will be moved.

When a resolution has been adopted, no motion to rescind that resolution will be put
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5.14

5.15

5.16

at the same meeting.

No member of Council will initiate debate or move a motion in respect of a matter
not included in the agenda unless the Chancellor otherwise determines.

The meeting is not required to follow strict rules of debate unless the meeting so
resolves or the Chancellor so rules. In such cases, the meeting will then follow these
additional procedures:

(a)  amatter will not be discussed unless there is a motion which has been moved
and seconded,;

(b)  speakers will alternate between those for and against the motion;
(¢)  no member will speak twice during a debate;

(d)  a procedural motion cannot be moved by a member who has already spoken
on the matter under debate; and,

(e)  the mover of the motion is entitled to a right of reply before the motion is put
to a vote.

Any procedural motions, if seconded, will be put to a vote immediately without
amendment or debate, unless the Chancellor declines to accept the motion. The
motions are:

(a)  That debate on this item be limited to a further set period.

(b)  That the question be put (i.e. that the motion or amendment be put to an
immediate vote).

()  That the speaker be no longer heard (i.e. that the member then speaking not
be allowed to continue).

(d)  That the meeting proceed to the next item of business (i.e. that no further
discussion or vote take place on the current item).

()  That the motion lie on the table (i.e. not be considered further at this meeting).
® That the debate on this item be adjourned (i.e. to another date or indefinitely).

(g)  That the meeting adjourn (i.e. that the meeting finish and any unfinished
business be postponed until an adjourned meeting).

(h)  That the business be referred to a committee.

Personal Conduct
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6.1

6.2

6.3

6.4

The Chancellor may call to order any member whose behaviour, in the Chancellor’s
view, is offensive, disorderly or discourteous. The member called to order must
remain silent unless permitted by the Chancellor to explain their conduct.

Any member or other person attending a meeting of Council who behaves in an
offensive, disorderly or discourteous manner may be requested by the Chancellor to
leave the meeting for a period to be determined by the Chancellor not longer than
the duration of the meeting.

In the event of a breach of these Standing Orders, Council may censure or suspend
from attendance for a fixed period (no longer than the duration of one further meeting
of the Council) any member of the Council responsible for such a breach.

Each member will treat as confidential all matters discussed in confidential sessions
of Council including, but not limited to, details and content of discussions, details of
voting and the points of view, opinions and positions of individual members,
including their own.

7. Electronic Devices and Social Media

7.1

7.2

7.3

7.4

It is expected that Council members will use electronic devices in Council meetings
to assist them in their functions as Council members.

Council members will keep all electronic devices in silent mode.

Council members must not use an electronic device to record the proceedings (audio
or visual).

Council members are reminded that any comments made on social media are made
strictly in their private capacity. Such comments may be considered offensive,
disorderly or discourteous if made during a Council meeting.

8. Observers

8.1

8.2

8.3

8.4

Under Council resolution 1975/129 Council meetings are open to observers from the
University community except during discussion of confidential items of business.

Requests to observe Council must be submitted to the Secretary to Council at least
two weeks prior to the meeting.

There is a limit of six observers for each Council meeting (subject to room capacity
limits or other extenuating circumstances), with attendance to be determined by the
Secretary to Council on the basis of an individual’s connection to specific agenda
items and on a “first come first served” principle.

The meeting may resolve to exclude any or all observers for the discussion of
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particular items of business. The meeting may, at its discretion, invite an observer to
participate in the discussion.

8.5  Under Council resolution 92/116, the media is not permitted entry to Council
meetings to report on discussion. The media can receive, on request, a copy of the
List of Agenda Items for each meeting and photographs/video footage (without
sound) may be taken with prior approval of the Secretary to Council.

General

9.1  These Standing Orders may be altered on approval of a simple majority of the
Council.

9.2  Any decision made by a validly constituted meeting will not be void by reason only

of a departure from these Standing Orders which was not detected until the decision
had been made.

Further Guidance

10.1

10.2

While these Standing Orders are intended to cover most situations occurring at
Council and acknowledging 5.1 which permits the Chair to decide such matters,
where necessary, Renton’s Guide to Meeting Procedures may be used as a reference
for extraneous situations.

These standing orders should be read in conjunction with the document “The Role
of the Secretary to Council” included in this University Council Handbook.
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7. COUNCIL COMMITTEES AND THE ACADEMIC
SENATE

The following Committees have been established by and report to the University Council. The
Committees perform specific functions, consider detailed issues and make recommendations to
Council. Council can delegate decision-making authority to its Committees and to the Academic
Senate. Council cannot delegate its power of delegation.

71 ACADEMIC SENATE

Academic Senate (Senate) is established under the University of Wollongong Act 1989 and is the

principal academic body of the University, having responsibility for advising the Council and the
Vice-Chancellor on matters relating to teaching, scholarship, research and related activities in
accordance with these terms of reference. Senate plays an important role in the governance of the
University by working in collaboration with the University Council (Council), the University
Executive and the academic community.

Senate exercises academic oversight and provides advice and recommendations, where
appropriate, to Council and the Vice-Chancellor on all academic matters of the University,
including academic priorities and policies, academic aspects of the University’s strategic plan, and
the assurance of academic standards. Specifically, Senate ensures academic quality assurance,
monitoring of learning and teaching, research and research training, academic and research
integrity and risk, educational innovations, and the student experience.

Senate is a key forum for its members to consider University-wide academic issues including those
relating to the broader governmental, political or market environment. Issues or policies with
substantial academic implications may be referred to Senate for review and input prior to
consideration by Council.

Senate represents the University Community regarding matters relating to the academic life of the
University.

The Terms of Reference of and further information on Academic Senate can be found on the
Academic Senate website: https://www.uow.edu.au/about/governance/governance-
structure/academic-senate/

7.2 FINANCE AND INFRASTRUCTURE COMMITTEE

The Council Finance and Infrastructure Committee is a formally constituted committee of Council
with particular responsibility for advising Council on the University’s financial and infrastructure
sustainability strategies.
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The Committee is responsible for oversight of the University’s financial and infrastructure policies
(noting that UOW Accounting Policies are approved by the Risk, Audit and Compliance
Committee).

The Finance and Infrastructure Committee is the Executive Committee of Council delegated to
take action on urgent issues between Council meetings.

The Terms of Reference for the Finance and Infrastructure Committee can be found on the
University Council Website: https://www.uow.edu.au/about/governance/governance-
structure/university-council/finance-and-infrastructure-committee/

7.3 PEOPLE AND CULTURE COMMITTEE

The People and Culture Committee is a formally constituted committee of University Council with
particular responsibility for advising Council on the University’s workforce strategies relating to
human resources, culture and health, safety and wellbeing.

Strategic Framework

UOW'’s Strategic Plan 2030 outlines a “Better together” strategic pillar, highlighting a values-
driven culture grounded in trust, inclusion and respect — strengthening connections across the
University, fostering belonging and building trusted partnerships with our communities. The
Strategic Plan 2030 confirms the University’s commitment to charting the next chapter together
with respect, trust and accountability, identifying culture as a key driver of institutional success.

The Terms of Reference for the People and Culture Committee can be found on the University
Council Website: https://www.uow.edu.au/about/governance/governance-structure/university-

council/people-and-culture-committee/

7.4 RISK, AUDIT AND COMPLIANCE COMMITTEE

In accordance with Section 16 of the University of Wollongong Act 1989, the Council is charged
with overseeing risk management and risk assessment across the University. The Council Risk,
Audit and Compliance Committee assists the Council in fulfilling its corporate governance and
independent oversight responsibilities in relation to the University’s management of risk,
compliance with legislation and standards, its internal control structure and audit requirements,
and its external reporting responsibilities.

The Terms of Reference can be found on the Risk, Audit and Compliance Committee website:
https://www.uow.edu.au/about/governance/governance-structure/university-council/risk-audit-

compliance-committee/
7.5 PERFORMANCE AND REMUNERATION COMMITTEE

The Council Performance and Remuneration Committee is a sub-committee of the University
Council and is responsible for approving and monitoring policies related to the recruitment,
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appointment and renumeration of University staff including Senior Executives as defined within
the University of Wollongong Delegations of Authority Policy, confirming the annual performance
outcomes for Senior Executives including the Vice-Chancellor, and monitoring succession plans
for Senior Executives.

The Terms of Reference for the Performance and Remuneration Committee can be found here:
https://www.uow.edu.au/about/governance/governance-structure/university-
council/performance-and-remuneration-committee/

7.6 COUNCIL NOMINATIONS COMMITTEE

The Council Nominations Committee acts as the selection panel for the short listing and
recommendation to Council of candidates for the Minister’s consideration for Ministerial
appointments to the University Council. The Committee also acts as a selection panel for
recommendation of candidates for Council’s own appointments to membership of the University
of Wollongong Council and acts as the selection panel to consider recommendations for
reappointments in both the above categories.

The Terms of Reference for the Council Nominations Committee can be found here:
https://www.uow.edu.au/about/governance/governance-structure/university-council/council-

nominations-committee/

7.7 HONORARY AWARDS COMMITTEE

The Honorary Awards Committee considers and recommends to University Council the awarding
of Honorary Degrees, Emeritus Professorships, University Fellowships and Community
Fellowship Awards.

The Committee may also recommend candidates to be nominated for Australian Honours, such as
Companion of the Order of Australia, or Officer of the Order of Australia.

The Terms of Reference for the Honorary Awards Committee can be found here:
https://www.uow.edu.au/about/governance/governance-structure/university-council/honorary-
awards-committee/

7.8 COUNCIL COMMITTEE OF APPEAL

The Council Committee of Appeal is the final internal appeal body at the University of
Wollongong.

The Committee shall consider appeals:

a) against findings made by the Student Conduct Committee; and,

b) in relation to decisions taken by University officers with regard to the application of
University Rules, policies and procedures (excluding the Coursework Student Academic
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Complaints Policy and the Higher Degree Research (HDR) Student Academic Complaints
Policy);

A Secretary to the Council Committee of Appeal shall be appointed by the Vice-President
(Operations). The Secretary, who is not a member of the Committee, shall assist the Committee in
whatever way the Chair of the Committee directs.

Further information on and the Terms of Reference for the Council Committee of Appeal can be
found here: https://www.uow.edu.au/about/governance/governance-structure/university-
council/council-committee-of-appeal/

7.9 CHANCELLOR ROBERT HOPE MEMORIAL PRIZE SELECTION
COMMITTEE

The Chancellor Robert Hope Memorial Prize Selection Committee is a formally constituted
Committee of Council, established to consider nominations for the only student prize award by the
University Council. The prize is awarded to individuals who have graduated from UOW with a
bachelor degree in the preceding year and who have made a substantial contribution to the
University community and/or broader community with consistent excellent academic performance.

The Terms of Reference for the Chancellor Robert Hope Memorial Prize Selection Committee can
be found here: https://www.uow.edu.au/about/governance/governance-structure/university-

council/chancellor-robert-hope-memorial-prize-selection-committee/

7.10 COUNCIL PHILANTHROPY COMMITTEE

The Council Philanthropy Committee is a limited-term committee established to support the
University of Wollongong’s strategic initiatives in philanthropy and advancement, with a particular
focus on leveraging the University’s 50th-anniversary celebrations. The Committee will provide
advice, oversight, and advocacy to enhance philanthropic engagement, campaigns, and outcomes
during this milestone year. The Council Philanthropy Committee will continue its oversight until
it determines that it is appropriate for oversight to be incorporated back into regular reporting to
Council.

The Terms of Reference for the Council Philanthropy Committee can be found here:
https://www.uow.edu.au/about/governance/governance-structure/university-

council/philanthropy-committee/
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7.11 COUNCIL PROGRAM CONTROL BOARD

The Council Program Control Board (PCB) is established to provide oversight and guidance for
the University of Wollongong’s (UOW) transformation program. The PCB ensures alignment of
Council-initiated reviews, 2030 strategy development, and 2024 budget remediation efforts with
strategic objectives. It monitors progress, risks and issues, and facilitates decision-making on
behalf of the University Council to ensure the institution undergoes successful and sustainable
transformation.

The Terms of Reference for the Council Program Control Board can be found here:
https://www.uow.edu.au/about/governance/governance-structure/university-council/program-
control-board/

7.11 COUNCIL DIGITAL, TECHNOLOGY AND Al ADVISORY
COMMITTEE

The Council Digital, Technology and Al Advisory Committee is a formally constituted committee
of Council established to provide expert strategic advice to the University Executive Board (UEB),
the Council Finance and Infrastructure Committee (FIC) and the Risk, Audit and Compliance
Committee (RACC) on matters relating to the University’s digital strategy, technology
environment, enterprise systems, and the responsible and effective use of artificial intelligence
across teaching, research and operations.

The Committee will support the University’s long-term digital transformation, including oversight
and guidance on the Enterprise Digital Roadmap, major technology investments, emerging digital
risks, and opportunities arising from Al and automation.

The Terms of Reference for the Council Digital, Technology and Al Advisory Committee can be
found here: https://www.uow.edu.au/about/governance/governance-structure/university-
council/digital-technology-and-ai-advisory-committee/
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8. KEY DOCUMENTS AND REFERENCE SOURCES

The University Strategic Plan and Annual Report are key documents that are available from the
Secretary to Council. Members are encouraged to access information about the University, its
structure, course offerings and policies and delegations from the University of Wollongong
website.

The following documents are provided for Council members’ information:
Appendix

A. Council Conflict of Interest Guidelines p. 51

The following documents are linked below for Council members’ information:

B. University of Wollongong Act 1989

C. University of Wollongong By-Law 2005
D. University Council Constitution Rules

E. Commercial Activity Guidelines

F. Fraud and Corruption Prevention Policy
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CONFLICT OF INTEREST GUIDELINES AND
DECLARATION

GUIDELINES

The purpose of these Conflict of Interest Guidelines are to protect the University Council’s decision-making
process, to enable the University community to have confidence in our integrity, and to protect the integrity
and reputation of Council members.

The standard behaviour at the University of Wollongong Council is that all Council members scrupulously
avoid conflicts of interest between the interests of the University Council on the one hand, and personal,
professional and business interests on the other. This includes avoiding potential and actual conflicts of
interest, as well as perceptions of conflicts of interest. However, when potential and actual conflicts of interest
occur, or there is the possibility for the perception of a conflict of interest, immediate and full disclosure is of
primary importance.

Members shall not, in their capacity as members:

* Seek or accept in connection with their duties as a Council member any fee, favour, reward, gift
or benefit likely to place them under an actual or perceived financial or moral obligation to other
organisations or individuals (any gift which does not place a Council member under an actual or
perceived financial or moral obligation to other organisations or individuals should be declared
using the Disclosure of a Reportable Gift form attached).

* Use their Council position for personal profit, gain or advantage.

Conflicts between private interests and a member’s duty to act at all times in the best interest of the University
can, for example, arise when:

* A member or immediate family stands to make a financial gain from, or to be otherwise
advantaged by a Council decision.

* A member or immediate family holds membership of or ownership in another organisation likely
to be affected by a Council decision.

Judgements as to what is a conflict of interest can be difficult and the onus is on members to place on record,
using the Conflict of Interest Declaration Form available from the Secretary, any issues of conflict or potential
conflict to ensure they are transparent and capable of review. If in doubt as to whether a conflict of interest
may exist the member is encouraged to discuss the matter with the Chancellor or the Vice-Chancellor. The
final determination will be made by Council.

The best way of managing a conflict of interest will depend on the nature and extent of the conflict but may
include, for example, divestment, resignation, confidentiality agreements, exclusion from receiving related
material, withdrawal from discussion and/or decision making. Minor conflicts can be dealt with as they arise
during the course of Council or committee business. Major conflicts will be resolved by Council.
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