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Governance Development Committee
Minutes 
	Date
	Wednesday 6 May 2020
	Time 
	10.00am

	Venue
	Zoom 


	Chair
	David Smith

	Membership Kevin Cowley (Chair of Committee), David Smith, Rebecca Conroy, Derek Stevens, Gill short 

Attendance Mia Bryden, Director of Governance 

	Apologies: Kevin Cowley


	
	Item
	Action

	
	
	

	1) 
	Apologies

Apologies were noted from Kevin Cowley. 
	

	2) 
	Declarations of Interest 

There were no declarations of interest. 
	

	3) 
	Minutes of the meeting 

THE MINUTES FROM THE LAST MEETING WERE ACCEPTED AS A TRUE AND ACCURATE RECORD. 
	

	4) 
	Matters Arising 

The matters arising were completed, as per the paper presented to the Committee. 

It was agreed that Mia Bryden, David Smith and the Chairs of local boards would speak to the staff governors about staff voice at the ESCG Board and methods in place for two way communications between the Board and staff at ESCG. 
Action: Mia Bryden to set up a meeting. 

	MB

	5) 
	New Terms of Reference 

Resolved 

Recommend to approve the new Terms of Reference to the Board in July 2020. This includes the development of a Governor Learning and Development Strategy and Mia Bryden will ensure TOR align with all other committee revised TORs.
Action: Mia Bryden to forward plan. 
	MB

	6) 
	CEO recruitment update

The Board resolved on 26 February 2020 to tender for a recruitment agency to support recruitment to an interim and permanent CEO and strategic gap filling. AOC Create were approved at Board on 31 March 2020 to take this forward. This approach was supported by the FEC team.  A proposal is due to go to the Board today (6 May 2020) which recommends that the Acting CEO remains in the interim CEO post for the next five months with a set of clearly defined objectives reviewed at defined review points.   It will also be proposed that a Chief Finance Officer (interim) is also appointed for the same length of time with objectives and review periods built in. The College remains in dialogue with AOC Create for permanent recruitment to these posts and broad strategic gap filling. There remains the possibility of continuing the conversation about interim CEO arrangements should the acting CEO not meet performance expectation at any review point. 

 
	

	7) 
	Membership update

1. Renewals

No renewals were noted. 

2. Resignations

Pat Farmer's resignation was noted. 

3. Exit interviews 

The positive exit interview by Ian Jungius was noted. The Committee reflected on the comment about Board generating too much paperwork and agreed the need to ensure this is addressed in the Governance workstream meeting on 12 May. 
Action: Mia Bryden to forward plan

Rebecca Conroy talked about utilising systems to manage papers differently. The Committee also discussed the point raised about narrowing the focus of Board meetings onto the key issues which require decisions.  The Committee felt real progress had been made in this area over the year and David Smith noted the importance of all the Committees in supporting the Board decision making process.  
	MB



	8) 
	Membership for 2019-20 

A. Governor Recruitment 

The Committee received feedback from the Governor Recruitment interviews which took place on 28 and 30 April. 

It was noted that four candidates demonstrated the necessary skills, knowledge and experience to ensure that the Corporation carries out its functions under Article 3 of the Articles of Government. All four candidates submitted a skills audit which, taken together, demonstrates they are from a range of backgrounds and professional experience which will enhance the Board's composite skills mix and add significant value. The Committee noted the Interview Panel's view that all four candidates demonstrated attributes that suggested they would work collaboratively with colleagues on the Board and the Executive team. 

The Committee reflected on the Interview Panel's suggestion that one candidate did not 

demonstrate the core competencies to a sufficient level and was assured this view was well evidenced by the Panel's analysis.  The Committee agreed with the Panel's recommendation that the remaining candidate is approached to join as a co-opted member. 

Resolved 

· The Committee approved the Interview Panel's recommendations. 

The Committee discussed the start dates of the new Governors.  Mia Bryden advised the Board can appoint co-opted members to committees but not to the Board itself.  She advised the Board could appoint candidates to attend Committees and then invite them to attend the Board for six months before appointing them to the Board. This would stagger start times (and therefore vacancies). Mia Bryden also suggested the Committee consider staggering the length of their term of office so that they all completed their term at different times, although this would require a change to the existing I&As.  The Committee felt all candidates should be started at the same time. The appetite is there, and the Committees require replenishing given the number of Governors who have exited. 
Resolved
· It was agreed to start the new Governors on 1 June, with initial induction activities taking place the week prior. 
The Committee agreed the Independent Governors should be  invited to join the following Committees: 
· SM – Transformation  & Audit and Risk 
· CM- C&S & Governance Development 
· GC – Finance  & Transformation 
· SG – C&S & HR 
Action: Mia Bryden to update the Committee composition template, post Board approval.  

The following buddying arrangements were proposed: 
· SM- Ian Mehrtens 

· CM – Gill Short 

· GC- Mark Fisher 

· SG – Kevin Cowley 

Action: Mia Bryden to make arrangements for buddies, post Board approval. 
Derek Stevens' said that has a retiring Governor he would be happy to speak to new Governors, particularly those assigned to the Audit and Risk Committee.  
A further two CVs were submitted after the deadline. The Committee considered these and agreed to invite one candidate to interview for an Independent Governor role.

Action: Mia Bryden to set up an interview. 

Resolved 

1. To recommend to the ESCG Board, via written resolution, to appoint the four candidates as Independent Governors, with start dates of 1 June 2020 and aligned to the above Committees. 

Action: Mia Bryden to contact ESCG Board for written resolution and take forward the necessary action. 

The Committee reflected on the Panel's lessons learned feedback presented in the cover paper. 

There was a discussion about targeting approaches to the LA and other public sector areas to ensure optimal connectivity. 
B. Composition of Board & Terms of office
The Committee noted the current composition of Board ie without the ‘to be appointed’ members.

ESCG Board membership is currently  as follows:

· Eight independent governors 

· The CEO

· 2 Staff governors

· Three student governors 

· Current total – 14 

The discussion about the number of staff governors will be revisited in consolation with current staff governors. 

C. Board profile 

The Committee noted the current and proposed profile of the Board – Independent Governors only. 

· Gender profile:  55 % Female, 45 % male 

· Age profile:  reported as percentages by group: 9% 35-49 years of age, 55% 50 -65 years of age, and 36% over 65 years of age.

· Disability profile:  No disability is recorded for any of the governors 

· Ethnicity and Diversity profile: 82% white British, 9 % (1 governor) white French and 9 % (1 governor mixed parentage) 

· Geography: gaps in the geographical spread were acknowledged. 

The Committee discussed matters to be considered after current recruitment round governor recruitment. Notably the disability, ethnic and geographical profile – to reflect the diversity of East Sussex communities. 

D. Composition of Committee & Co-opted and Local Board Membership

It was noted that there are currently only three co-opted governors.

The Committee considered the remaining prospective members and felt they could make valuable contributions to the following Committees/ Local College Boards, pending interview. It was agreed that Mia Bryden would attend all interviews to ensure linkage.  It was noted that the final appointment needs to be agreed by the full Board for co-opted members. 
Candidate 

Potential Committee / LCB / Interview Panel member 
Carlotta Zorzi

Hastings LCB and digital transformation strategy (Ian M) 
Charles Dudley 

Transformation (Ian M)
Debbie Owen 

Eastbourne (Jo Rogers)
John Nolan

Hastings LCB (Ian M)
David Leighton

Finance – (Mark and David)  

Paul Turton

Audit &  Risk and Hastings LCB, C&S – (Angela and Ian  )
Robert Mee 

HR – (Mia, David and Rob to talk)
Helen Cecilia Nichols
Eastbourne LCB (Jo Rogers)
The Committee discussed and approved the mechanisms by which the prospective co-opted, and local college board members should be interviewed – see item 15.
Action: Mia Bryden to contact relevant Chair and Exec Lead to set up an interview.

The Committee discussed the representation of independent governors and co-opted members of the local college board on the Curriculum and Standards Committee. 
Action: Mia Bryden to review the TOR for C&S 

Mia Bryden raised that there is a student vacancy on the Curriculum and Standards Committee. It was agreed to revisit this during the next SU election process which will be supported by the cross-group Learner Journey Manager.
Gill Short recommended Penny Shimmin, CEO of Sussex Community Development Association, as a Lewes College Board member. Penny has been a governor in the past and sits of the East Sussex Skills board. 

Resolved 

1. To recommend to the ESCG Board the appointment of Penny Shimmin to Lewes College Board. 
Action: Mia Bryden to draft resolution email. 

E) Staff and Student membership
It was noted that there are currently two staff (TOO ends in September 2022) and three students Governors of the ESCG Board. 

Staff and student membership was deemed sufficient at the local college board Level. 
	MB 

MB 

MB 

MB 

MB

MB 

MB 



	9) 
	Attendance report & governor activity 

The Governance Development Committee is responsible for receiving regular attendance records of the ESCG Board and Committee members. The following was noted:

· ESCG Board attendance – 80%

· Audit & Risk -100%

· Finance -83%

· Human Resources – 91%

· Curriculum and Standards – 83%

· Remuneration & Performance  Committee – 100%

· Governance Development–86%

· Transformation  –  93%

· All three local college boards have been very well attended. 

It was noted that Board member engagement goes significantly beyond ‘attendance at scheduled meetings’ and the committee used the example of Kevin Cowley, whose engagement with CEO recruitment, governor recruitment, special committee and investigation and with ‘extra’ Remuneration and Performance Commmittee meetings made a very considerable contribution alongside routine committee attendance figures
The average individual attendance for governors is 92%, (although David Smith's attendance at several committees raises the outcome).

Action: Mia Bryden to update Mike Ellicock's attendance at Lewes College Board. 

In terms of Governor activity, due to the current Covid-19 situation, governor activity has been limited, although the Curriculum and Standards Committee is considering instigating 'virtual learning walks' and other means by which Governors can be involved in College-related activities. 

It was noted that not all governor activity is being captured, e.g. link governor activity and short-term board focus group meetings.
Action: Mia Bryden to add short-term board focus group meetings to the attendance tracker 

Action: Mia Bryden to circulate governor activity template after each Board meeting.

In terms of the impact being made by Governors and the Board, in general, an impact log has continued to be kept to support the Chair and Governors’ appraisal discussions. 

	MB

MB

MB

	10) 
	Chronological list of resolutions and key items actioned and outstanding items for 2019-20

The Director of Governance presented a chronological list of resolutions and key items actioned and outstanding items for 2019-20. Mostly the Board has kept to the Cycle of Business for the year. Several pieces of governance work remain on the schedule which is planned for sign off by Board throughout the remainder of the academic year, as per the Cycle of Business.

The Public Value Statement and the Cycle of Business are linked to the revision of the College's Strategic Plan. 

The Governor support activities: panels with staff and students and campus tours are delayed due to Covid-19. Rebecca Conroy suggested that Governors could be invited to attend the weekly staff Zoom meetings or the Zoom meetings taking place with course reps/ SUs.

Action: Mia Bryden and Rebecca Conroy to discuss.  
Succession planning for the CEO remains ongoing as per item 6. The Skills Audit 2020 is planned for July 2020. 

The remaining pieces of work were outlined in the cover paper. 


	MB and RC

	11) 
	Compliance against the Code of Good Governance for English Colleges

Mia Bryden advised the Board should annually map its compliance against the Code, and that this Committee supports the process by overseeing the mapping document shared today. 

Mia Bryden advised mapping was last undertaken in May 2019, and 113 areas of full compliance and nine areas without full compliance were identified. She proposed there are now 33 areas which have require further progress to complete compliance. 
Some of these relate the areas that will be updated alongside the College's Strategic Plan and the workstreams in progress, e.g. strategy/vision/mission, performance monitoring, operating plan, public benefit statement, HR strategy, communication and responsiveness to stakeholders, risk management and business control processes and SAR and QIP scrutiny. Some of these areas were also identified by the FEC team during their intervention visit. 
It was noted that as policy and system harmonisation is ongoing, an amber rating was deemed more appropriate.  Performance relating to the new Chair, CEO and DoG has been marked as amber pending formal planned review. There are already actions underway relating of oversight of subsidiary entities, governor expenses and board self-assessment. These are all marked as amber while work continues. 
The main concern for the Committee was compliance with equality, diversity and inclusion criteria, except for board recruitment. At this time, the Board would not be able to evidence it is sufficiently assured of the College's compliance with ED and I legislation. This could be better evidenced via the SAR (and will be further considered via the Education and Growth workstream of the Strategic Plan). Rebecca Conroy advised a full EDI report will be tabled at the Curriculum and Standards Committee in June 2020, which will help provide the appropriate assurance.  
Action: Mia Bryden will develop an action plan, linked to other self-asesmsnet activity, to ensure full compliance. 

	MB 

	12) 
	Annual FOI reporting

The Executive Director of Resources & Organisational Development prepared a paper for the Committee's consideration detailing FOI's received since June 2018. It was noted that 37 requests had been received, with the majority being responded to within the statutory 20 working day timeframe. Out of the 37 FOI requests received, nine related to IT, 5 to Facilities/Estates and 4 to Access to HE Medicine, with the remainder relating to general college matters. 

The report shows that one request remains currently open and this involves the Information Commissioner's Officer. Discussions are ongoing and involve numerous Subject Access Requests and Freedom of Information requests which were emailed simultaneously to multiple members of staff regularly from a parent of a potential student. It was noted that advice was sought from the College lawyers as some of the requests were vexatious and the requester displayed occasional intimidating behaviour. At present, the matter is under discussion with the ICO.
Action: Rebecca Conroy to provide more detail on the open case to David Smith. 

	RC



	13) 
	Governance Budget 

Governance budget September 2019-to date

The CEO prepared a paper for the Committee, which provided the latest position on the Governance budget for 2019-20 and a draft budget for 2020-21.

It was noted that the pay budget for 2019-20 was set at £72,420 so the forecast for 2019-20 is for an underspend of £10,535

It was noted that non-pay budget for 2019-20 was set at £57,000 so the forecast for 2019-20 is for an underspend of £26,776

Governance review of requirements and staffing costs

The pay budget for 2020-21 incorporates some flexibility for additional support hours if required.  David Smith and Mia Bryden are in the process of reviewing 19/20 spend patterns and beginning preparation for 20/21 budget setting.
Resolved 

It is agreed that all software licenses, including Boardpacks, are allocated to the ICT budget for control purposes. 

It was agreed that Mia Bryden should be set up as the Budget Holder for the Governance Budget, with Rebeca Conroy countersigning for significant expenditure. 

Action: Rebecca Conroy to action, and arrange the necessary training for budget holders 
	RC

	14) 
	Update on national policy/ legislative developments and best practice for governance 

Eversheds has been providing advice on temporary changes to Board I&As during the Covid-19 crisis.

The AOC has been asked for a view on Board's approving the 20-21 budget at September meetings rather than July. 

Action: Rebecca Conroy to ensure Martin Penny is keyed into the latest decisions about this.  
David Smith asked Mia Bryden if the OFS need to be notified of a change in CFO.
Action: Mia Bryden to check with ESCG officers with OFS relationship responsibility (via Dan Shelley) . 

 
	RC 

MB

	15) 
	Policies

· Code of Conduct 

Mia Bryden reminded the Committee that all Governing Bodies must establish a Code of Conduct that has regard to the accepted standards of behaviour in public life.  She advised the ESCG Board agreed to adopt the Eversheds Code of Conduct in March 2018. This was updated in 2019, but the Board have continued to use a version from 2017. She advised that some Boards have developed their own; an example from BHASVIC was shared. She asked the Committee's views. 

Resolved 
· It was resolved to adopt Eversheds 2019 Code of Conduct with immediate effect, but seek to discuss the Board developing its version via the Governance workstream of the Strategic Plan.
Action: Mia Bryden to forward plan a recommendation to Board. 

· Governor Recruitment and Succession Policy 

The Director of Governance advised the current Governor Recruitment and Succession Planning policy was approved in May 2019. She noted this outlines the arrangements for succession planning but not recruitment. It is noted that recruitment is detailed elsewhere, but that information is contained within an archived briefing note. She asked the Committee to review a re-drafted Governor Recruitment and Succession Planning Policy, modelled on sector practice and reflecting lessons learnt from recent ESCG governor recruitment activity.

Resolved 
It was resolved to take forward plan the policy for recommendation to the Board.   

Action: Mia Bryden to forward plan a recommendation to Board. 
	MB 

MB 

	16)
	Any other business

· Update on DRAFT Governance recommendations  from the FEC Intervention Visit
1. The Board to hold a Strategy Day/s to clarify the College's strategic direction and ensure a cohesive overarching vision for the College's future – being progressed via the Strategic Planning Steering Group activity. 

2. CEO Recruitment – as per item 6 above 

3. Strengthen, streamline and focus the Board's work, reducing the number of committees and meetings - FEC appointed experienced NLG support, committee re-fresh, Governance workstream in Strategic Plan 

4. Audit Committee oversight of risk management and business controls processes, including Subcontracting, and the Board's assurance framework – Audit and Risk Committee new TOR with clear oversight of risk management across the group, risk register re-fresh (pre and post-COVID). Risk across all Strategic Plan workstreams. It was also suggested that the Chair of the Audit and Risk Committee receives mentoring from an experienced chair of audit from another college
Action: David Smith to speak to his NLG about this draft recommendation.  

5. The Board to undertake succession planning to fill vacancies using a skills matrix and a geographical spread – completed and evidenced 

Self- assessment

· Mia Bryden reminded the Committee that self-assessment activity is due to start in July 2020 as discussed at March 2020 Board. David Smith advised he is working with his NLG about best practice in the sector. 
Derek Stevens

David Smith thanked Derek Stevens for his time and commitment as a governor of the ESCG and valued member of the Committee. 


	DS


To be forward planned
	
	Board development for 2020-21 including: 

· Learning walks

· PPRs 

· Tours of Colleges 

· Statutory training & Governor Learning & Development Strategy 

· The business of the Group from Exec
Public Value Statement – needs to be drafted after re-fresh Strategic Plan completed 


	Discuss 
	Public
	Chair
	Verbal  
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