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THEME 1 - STRATEGY AND LEADERSHIP: FORMULATE AND AGREE THE VISION AND STRENGTH WEAKNESSES ACTIONS

STRATEGY INCLUDING DEFINING THE ETHOS AND POLICIES OF THE PROVIDER.

A successful provider is led by an effective and entrepreneurial board, whose function is to promote the long
term sustainable success of the company or charity.

Depending on legal status and, where relevant generate value for shareholders, provide learners/ apprentices
with a quality offer, or to provide public benefit and meet charity or social enterprise objectives.

The board should establish and be clear as to the provider’s purpose, strategy and values, and satisfy itself that
these are aligned with the organisation culture.

In order for the provider to meet its responsibilities to learners, employers, funders, stakeholders, and where
relevant shareholders, the board should ensure effective engagement with, and encourage organisational
participation by these parties. This can be done through regular survey, analysis of learner data and focus and
feedback processes.

All board members must work in the best interests of the organisation and act with integrity. They should lead
by example and the workforce should be able to raise concerns in relation to management and colleagues
where they consider that conduct is not consistent with the company’s values and responsibilities - for
example, through a whistleblowing policy.

The board should have a current strategic plan or equivalent approved by the board. This plan should cover all
aspects of the provider’s work including partnerships and subsidiary organisations. The board should ensure
that the strategic plan is realistic and underpinned by a financial strategy.

Board members should be able to explain the underpinning rationale for the plan and be familiar with the
supporting evidence base as well as considering future opportunities and risks.

The board should ensure that managers have established an operating plan that identifies those aspects of the
strategic plan being implemented.

In order to ensure successful implementation, the board must be clear how performance of the strategy will be
measured. It should identify and adopt a set of key performance indicators (KPIs) that cover financial health,
teaching, training and learning, learners’ experience and outcomes, staff performance and stakeholders’
opinions. In doing so, the board should make clear the division of responsibilities between strategic governance
and leadership by the board and the operational management and leadership by the provider’s senior
management team led by the chief executive.

Board members should monitor and scrutinise the provider’s activities effectively, including using external
benchmarks, challenging shortfalls in performance, and ensuring that weaknesses are addressed.

Board members should monitor and scrutinise the provider’s activities effectively, including using external
benchmarks, challenging shortfalls in performance, and ensuring that weaknesses are addressed.

Appropriate policies that describe how the strategy is being implemented should be approved by the board.
Examples of what may be covered include: safeguarding, Prevent, access arrangements, recruitment, teaching
and learning, assessment and validation, use of technology, apprentice/trainee learner voice, employer voice,
involvement and engagement, reward and recognition for learners, careers advice and progression, quality and
standards.

The board, through constructive challenge and effective support, should monitor the implementation of each
policy.

The board must be assured that there are management-led policies and systems in place to provide the best
learning experience for every learner/ apprentice/ trainee, including those undertaking learning activities off-
site or provided under a subsidiary or partnership arrangement.

The board must have close regard to the voice of its apprentices/ trainees/ learners and the quality of their
experience and welfare, and monitor the impact on the learner experience.

Learners should be actively engaged with the provider and effective ways should be found to ensure that the
learners’ voice is heard through both provider and learner-led processes. The board should receive regular
reports on how learners are being engaged and what impact their voice is having on their experience at the
provider.

The board should demonstrate how they have listened and what action they have taken. This feedback could
take the form of regular communications.

The board should engage with employers. This may be through relevant local and national employer networks
to ensure that the provider’s strategy and curriculum are aligned with labour market trends and skills needs.

The board should ensure that employers are able to actively engage with the provider to ensure that the
employer voice is heard on the relevance and quality of the curriculum and training.
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THEME 2 - CORPORATE STRUCTURE, ACCOUNTABILITY AND ROLES: PROVIDE

CLARITY BETWEEN THE GOVERNANCE BOARD, CHIEF EXECUTIVE AND STRENGTH WEAKNESSES ACTIONS
MANAGEMENT TEAM.

The principle of independent scrutiny and challenge is important for all ITPs and no matter what size, an ITP
should be able to demonstrate how this is achieved. This might be through using an independent consultant to
review activities or bringing independent challenge into directors’ meetings.

Charities trustees are in the main independent and undertake this role.

For smaller providers the division of responsibilities may not be as clear as larger providers — however, the
principles of review and challenge need to be considered.

The chair leads the board and is responsible for its overall effectiveness in directing the organisation. The chair
should demonstrate independent and objective judgement and promote a culture of openness and debate by
facilitating constructive relations between directors; the chair should ensure the effective contribution of all
non-executive directors.

All board members must work in the best interests of the organisation and act with integrity. They should lead
by example and the workforce should be able to raise concerns in relation to management and colleagues
where they consider that conduct is not consistent with the company’s values and responsibilities - for
example, through a whistleblowing policy.

The board must follow their board composition arrangements as directed in the governance documentation.

For independent companies there should be an appropriate combination of executive and non-executive
directors (e.g., an independent non-executive), such that no one individual or small group of individuals
dominates the board’s decision making.

There should be a clear division of responsibilities between the leadership of the board and the executive
leadership of the organisation’s business. This division should be accompanied by a scheme of delegation which
is regularly reviewed.

Non-executive directors should provide constructive challenge, strategic guidance, and hold management to
account.

The board, supported by the company secretary or equivalent, should ensure that it has the policies, processes,
information, time and resources it needs to function effectively and efficiently.

The board must be collectively accountable for the operation of the provider, taking all decisions on all matters
within its duties and responsibilities.

Members of the board must comply with the legislation relevant to their legal form of incorporation. Where,
board members are charity trustees, they must comply with charity legislation and case law.

The board must set out its primary responsibilities in the governing documents. These should be published
widely and be known to all board members. These responsibilities should be supported by a schedule of
delegation which sets out how each responsibility is to be met and by whom, including those items which the
board delegates to the chief executive or equivalent.

The board must seek assurance that it meets all legal and regulatory requirements imposed on it as an
organisation and as a publicly-funded learning and training provider, and provider compliance should be kept
under regular review.
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THEME 3 - FINANCIAL: ADOPT A FINANCIAL STRATEGY AND FUNDING PLANS WHICH
ARE COMPATIBLE WITH THE DUTY TO ENSURE SUSTAINABILITY AND SOLVENCY OF STRENGTH WEAKNESSES ACTIONS

THE PROVIDER.

The board must set and approve the annual budget. Responsibility for its approval must be reserved for the
collective decision of the board, without delegation.

The board should present a fair, balanced and understandable assessment of the company’s position
and prospects, and satisfy itself on the integrity of financial information by regularly reviewing financial
performance against profile, budget and cash flow.

The board should ensure that the necessary resources are in place for the provider to meet its objectives and
measure performance against them. The board should also establish a framework of appropriate, prudent and
effective controls, which enable risk to be assessed and managed and ensure value for money for public funds.

The board must adopt effective systems of control and risk management that promote value for money, efficient
use of public funds, the capital estate and technology, and meet mandatory financial audit requirements.

The board must ensure compliance with the financial memoranda and must understand and meet the
conditions of funding, as set by the funders.

The board should establish the risk and internal control framework and determine the nature and extent

of the principal risks it is willing to take in order to achieve its strategic objectives. The board should satisfy
itself that the company’s internal controls are robust and allow for prudent and effective risk assessment and
management.

Providers must have financial regulations and appropriately documented delegations and procedures, approved
by the board, which specify its financial responsibilities and authority and those of any committees and its staff.

The board should ensure that it has confidence in the arrangements for the provision of accurate and timely
financial information, and learner and apprentice data that drives performance and resulting funding. Boards
should also have confidence in the systems used to generate such information.

Day-to-day financial control should be exercised by the staff of the provider under delegation from the board

and chief executive. Responsibility for financial management and advising on financial matters is generally
delegated through the chief executive to a senior member of staff such as a director of finance (or equivalent), but
responsibility still sits with the accountable officer and the accountable officer is held to account by the full board.

The board must ensure effective arrangements are in place for the management and quality assurance of
financial performance data. This assurance should include a statement on data quality from an audit committee
where appropriate.

The board must comply with the funders’ mandatory requirements relating to audit including adherence to the
relevant audit guide which sets out the minimum requirements. This may differ for the different funders and it
is important the board is clear on their responsibilities and delegated functions.

Where appropriate the board should approve an annual audit plan linked to the provider’s risk register and
be confident in the expertise and quality of any internal auditors engaged by the provider. The board should
consider using different sets of expertise for different audit requirements.

Where appropriate an audit committee could be established, its role being to support the board and the chief
executive by reviewing the comprehensiveness, reliability and integrity of assurances including the provider’s
governance, risk management and internal control framework and produce an annual audit report for the board.

The board should use the provider annual report to account to all stakeholders for the performance and
prospects of the provider as well as to demonstrate compliance with statutory and regulatory requirements.

Providers are dynamic and progressive. They grow, innovate and adapt to the changing circumstances. This
responsiveness should be encouraged because, going forward, collaborative and commercial relationships will
be central to ensuring the provider’s financial sustainability. The board should facilitate and enable this activity.

In establishing new business, the board must ensure effective governance arrangements are put in place with
appropriate control, reporting and delegation systems. This includes any subcontracting arrangements and

an expectation that those subcontractors and/or new partners adopt the Code. The board should ensure that
particular scrutiny is exercised on new and external activities with significant potential financial or reputational
risk. Where such activities involve commercial transactions, care must be taken to ensure that arrangements
conform to the requirements of charity law and regulation, where relevant.

New ventures (such as acquiring new organisations or creating providers in other countries) present providers
with both opportunities and significant challenges and risks. The board must ensure that not only does it
approve such strategic developments, but also that the executive produces regular reports on the performance
of all strategic partnerships and external businesses.

Where a board governs through a group structure, board members should be clear about responsibilities in
relation to any other corporate governance arrangements and associated reporting and should document and
publish these arrangements. Where a provider is governed through a group structure it is important to determine
which responsibilities are undertaken by the group and what additional elements the provider needs in place.

Any conflict of interest (for example, multiple board memberships) needs to be transparent and action taken to
ensure these conflicts are managed.
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THEME 4 - TEACHING AND LEARNING: ENSURE EXCEPTIONAL TEACHING, TRAINING

AND LEARNING BY ADOPTING EFFECTIVE UNDERPINNING POLICIES AND SYSTEMS STRENGTH WEAKNESSES ACTIONS

INCLUDING THE MONITORING OF PERFORMANCE DATA WHICH ALSO ENCOURAGE
AND FACILITATE THE LEARNER AND EMPLOYER VOICE.

The board should be clear about the purpose and requirements of the different types of (public-funded)
provision the company offers and ensure that they are being delivered effectively and sustainably and are
compliant to the contract, policy and awarding body requirements.

Appropriate teaching, learning, training and success performance indicators which are in line with the overall
provider KPIs should be developed to monitor quality and learners’ progress.

The board must ensure that appropriate mechanisms are in place for effective oversight of the quality and
inclusivity of the learning experience.

The board should ensure that the learning and training experience is being monitored and the appropriate
learning resources have been made available.

To ensure a quality learning and training experience, the board should have assurance that good practice
is used when overseeing the recruitment, development and performance of teaching and support staff.
Appropriate key performance indicators should be developed to monitor quality and progress.

The board should have close regard to the voice of its learners and apprentices, and employers in relation to
the quality of the learner/trainee experience, which should be central to all board decisions.

The board should ensure the provider’s self-assessment report is benchmarked against norms and best practice
in England. The report should be detailed enough to provide board members with the assurance they need that
the learning experience is being monitored and the appropriate learning resources have been made available.

To provide assurance to the board, the senior leadership team should seek external validation of any internal
teaching and assessment observation reports and, where weaknesses are found, make sure that the executive
quickly takes action.

In agreeing the human resource/workforce strategy, the board should ensure it reflects the ethos of the
provider and aids excellence in quality, teaching, learning and assessment.

The board should be aware of new initiatives in teaching and learning (for example, blended and/or virtual
learning) and, through careful appraisal, consider their adoption. The board must be aware of the expectations
of external bodies, in particular their expectations of good quality.

The board is accountable for the provider’s overall performance of government- funded provision and
outcomes for all learners. This includes provision subcontracted to other providers.

Board members should be able to explain how they benchmark the quality of each type of provision, such as
study programmes, apprenticeships, adult learning, provision for learners with high needs and traineeships,
and the outcomes for all learners.

Board members should receive accurate performance data on each aspect of each type of provision, at agreed
timescales. Where appropriate this should be confirmed through external sources. These data should cover
recruitment of learners, their attendance, achievement of qualifications, and where relevant, progress from
their starting points and their destinations on completing their learning programme and/or on leaving the
provider.

The board should see the results of learner and employer surveys and they should monitor quality
improvement plans that are based on the points raised in these surveys.

Board members should have the expertise required to interpret the data to identify trends in performance
and progress against agreed challenging targets and improvement measures, and to compare the provider’s
performance with relevant national and regional averages. They should use this information to hold senior
managers to account for the quality of the provision and outcomes for all learners.

The board should also use this data to evaluate the impact of each type of provision on meeting the needs of
learners, employers, local communities and other stakeholders.
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THEME 5 - EQUALITY AND DIVERSITY AND SAFEGUARDING: MEET AND AIMTO

EXCEED ITS STATUTORY RESPONSIBILITIES FOR EQUALITY AND DIVERSITY AND FOR STRENGTH WEAKNESSES ACTIONS
ENSURING THAT ALL STUDENTS ARE SAFE.

The board must meet and should aim to exceed its statutory responsibilities for equality and diversity through
its own actions and behaviour in all aspects of its affairs. The board must promote equality and diversity
throughout the other 6 themes and lead by example, including the board’s own diversity.

The board should approve and review the provider’s equality and diversity strategy and adopt agreed
performance indicators for implementation.

The board has a number of legal obligations in relation to equality and diversity which it must understand and
comply. These go much further than avoiding discrimination and require the active promotion of equality in a
number of defined areas. The board must therefore ensure that agreed policies are progressed and actioned
throughout the provider. The board may also wish to consider advice issued by government departments and
other agencies on equality, diversity and safeguarding.

The board should ensure that the HR strategy takes into account equality and diversity. Specific equality and
diversity responsibilities fall on the remuneration committee (or equivalent) in respect of the determination of
pay and other rewards. This committee’s report to the board should explain how its decisions take account of
the provider’s equality and diversity policy.

The board and, where it exists, the search committee (or equivalent), should agree its own approach to equality
and diversity in relation to appointing new members, and should take full regard of the implications of the
provider’s overall equal opportunity and diversity policy, including any measurable objectives that may be
relevant.

It is important that the board reports fully on its actions on equality and diversity in the operation of
governance. The annual report should include a description of its policy, including any measurable objectives,
and should outline progress on implementation. For those providers that produce a separate equality and
diversity report that addresses such matters, a simple cross reference would be sufficient.

The board must provide a safe environment and have a robust and regularly assessed and monitored
safeguarding policy. This policy may, for example, also include the duties arising from the Counter-Terrorism
and Sentencing Act 2021 (or this could be covered in a separate Prevent policy).

The board must ensure all policies, particularly those on safeguarding are actively implemented in any
subsidiaries and partnerships.

There must be clear and published complaints and whistleblowing procedures. The board should receive
regular reports (at least annually) on the number and types of complaints and how complaints are resolved,
with regular monitoring by the audit committee. The board should explain how that information has been used
to improve governance arrangements and the learner experience.
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THEME 6: TRANSPARENCY
DEMONSTRATE ASSURANCE THAT PUBLIC FUNDS ARE WELL SPENT, THE BOARD
WILL BE TRANSPARENT AND OPENLY ACCOUNTABLE TAKING ON THE VIEWS AND

STRENGTH WEAKNESSES ACTIONS
CONCERNS OF ALL STAKEHOLDERS.

The mission, vision and strategy or equivalent should be published, and if necessary, refreshed annually, and
reviewed at least every three years through a process that should, where relevant, involve key funders and
stakeholders.

If a charity, there must be a statement on how the charity has delivered public benefit and met its charitable
objectives, which must be included in the annual reports and returns of the charity.

As most independent learning providers are funded through public contracts, they should consider how
funders, the public, staff, employers and learners have access to information about the board’s proceedings and
decisions made around public funds.

Public reporting is important and contributes to confidence in the sector. Where appropriate, an annual
members’ report and audited financial statements including senior staff salary and dividends should be made
widely available both internally and externally. If that is not appropriate, then the provider’s self- assessment
report should be made available.

The annual report or equivalent should be published and include a section that sets out the governance
arrangements - including the extent to which this Code has been adopted - and the policies on public
disclosure.

The board should ensure that apprentices, learners, employers and the public are given honest, accurate and
timely information about all aspects of provision and that the board has the necessary information to be able
enable it to challenge.

Organisations who receive their funding from government sources should take note of the expectation that
board members undertake their role with due regard to the standards of public life Board members must
always avoid conflicts of interest and act solely in the interests of the organisation’s prime purpose.

The board should ensure that the whistleblowing and complaints procedures are easily accessible and that
complaints and resulting actions are monitored.

The provider should have systems in place which facilitate engagement with external stakeholders regularly,
proactively and effectively so that it can identify and prioritise their present and future needs for education and
training and discuss how they can best be met. These relationships need to be two-way.

The board should publish on the provider’s website an account of the provider’s engagement with the main
communities that it serves, the progress made towards meeting their needs for education and training, and
how it aims to meet future needs.

The board should ensure that arrangements are in place to assess the extent to which the stakeholders served
by the provider are satisfied with the services provided. Each provider should discuss with stakeholders and
community representatives the coverage and timing of any reports and should offer them opportunities to
discuss its reports more fully.
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THEME 7: EFFECTIVE GOVERNANCE
DEMONSTRATE EFFECTIVE GOVERNANCE ARRANGEMENTS, REGULARLY REVIEWING STRENGTH WEAKNESSES ACTIONS

GOVERNANCE PERFORMANCE AND EFFECTIVENESS.

The board and its committees, where relevant, should have a balance of skills, experience, independence and
knowledge. Board membership should be regularly reviewed and refreshed.

Appointments to the board should be subject to a formal, rigorous and transparent procedure, and an effective
succession plan should be in place for board and senior management.

Both appointments and succession plans should be based on merit and be objective, and promote diversity of
gender, social and ethnic backgrounds, cognitive and personal strengths.

The principles of effective governance are the same for all boards. However, because of the different legal
structures, a board may wish to operate in different ways. The board must ensure that there are organised and
clear governance and management structures with well-understood delegations, including regular review of the
performance and effectiveness of governance.

The board and its committees where appropriate should be of an appropriate size and have the appropriate
balance of independence, skills, experience and knowledge to enable them to discharge their duties and
responsibilities effectively.

For non-charities the chief executive may be a board member and their status should be in line with the
organisation’s governing documents and instrument or equivalent. Charity Trustees cannot be paid staff
without the permission of the Charity Commission.

For transparency, the board should consider having a learner and staff member on the board. However, if the
Charity status doesn’t allow this then there should be other methods to ensure staff and students views are
taken into account.

It is no longer mandatory for limited companies to have a company secretary, but board members should have
access to an independent clerk or the equivalent to company secretary.

The full board should meet as often as is required to undertake its responsibilities. The board should have rules for
the conduct of its meetings. Members should attend all meetings where possible, and the board must establish the
number and category of members constituting a quorum.

There should be a presumption of openness and engagement, with all matters open to discussion by the whole
board. Occasionally, there will be matters where specific board members should not be party to discussions;
these should be dealt with either by ‘conflict of interest’ declarations, or by enforcing agreed policy on the
confidentiality of business which may involve a two part meeting.

The board may delegate some of its activities to committees and/or the chair or chief executive but should
agree a formal schedule of matters reserved for collective decision.

Q vision, mission and strategy.

© the review and approval of the provider’s annual revenue and capital budgets and cash forecasts
together with its audited financial statements.

© the appointment and (if necessary) dismissal and remuneration of the chief executive and senior leaders.

The board should determine in writing the terms of reference, membership and delegated authority of all
committees and set clear arrangements for their reporting back; this should be approved on an annual basis.

The board should satisfy itself that company remuneration and workforce policies and practices promote its
long-term success and are aligned with its strategy and values.

A formal and transparent procedure for determining director and senior management remuneration should be
established. Performance-related elements should be clear, stretching, rigorously applied and aligned to the
successful delivery of the strategy.

The board should exercise independent judgement and discretion when approving remuneration outcomes,
taking account of company and individual performance, and wider circumstances. No director should be involved
in deciding his or her own remuneration outcome.

Remuneration decisions should be informed by benchmarking data including what is happening around public
sector chief executive pay and rules and by a recent performance appraisal.

Where severance payments are under consideration, advice should be taken from the external auditor to ascertain
the legitimacy of any proposed payment. Reports on matters to do with remuneration and severance should provide
sufficient detail to enable the full board to satisfy itself.

The company secretary or equivalent should ensure board members have an induction to both corporate
governance and the business.

Ongoing training should be provided for board members that cover their statutory responsibilities and areas
such as safeguarding and prevent.

Regular evaluation of the board should take into consideration the balance of skills, experience, independence and
knowledge, diversity, all protected characteristics, and how effectively members work together to achieve objectives.

The board should review its own performance and that of individual trustees, including the chair. The board should
consider having external quality assurance of governance performance. Individual evaluation should demonstrate
whether each director continues to contribute effectively.
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