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Search and Governance Committee
MINUTES
	Date
	25 September 
	Time
	10.00

	Venue
	Conference Room, Lewes

	Chair
	Diana Garnham

	Membership: Diana Garnham (Chair) Henry Ball (Vice-Chair), Clive Cooke (CEO), Derek Stevens, Gill Short, Kevin Cowley
Attended by: Mia Brown, Director of Governance

	Apologies: Kevin Cowley




	
	Item
	Action

	
	
	

	1) 
	Apologies

Apologies were received from Kevin Cowley.

	 

	2) 
	Declarations of Interest 

Diana declared she is now on the Council of Christ’s Hospital School and also a Careers Enterprise Adviser with East Sussex County Council appointed to ESG Hastings. 
	 

	3) 
	Chair’s introduction and welcomes

Diana Garnham welcomed Mia Brown to her first formal ESCG meeting. 

	 

	4) 
	Minutes of the last meeting held on 22 May 2019 and matters arising

AGREED: THE COMMITTEE AGREED THAT THE MINUTES OF THE MEETING OF THE 22 May 2019 WERE A TRUE AND ACCURATE RECORD.

Matters arising

The following actions remain outstanding from the meeting of 22 May 2019.

1. DoG to research a HR specialist from a public body or commissioning body to join S&G & a co-opted governor with employment law be sought 

2. Derek Stevens advised that professionals from local firms with internal audit experience would also be an asset on the Board: it was suggested that Angela Smith might consider this in due course. It was agreed that Derek Stevens would sound Ms Smith out about becoming an Independent Governor.  

3. Vacancies for education specialists to be addressed as a priority.

4. Director of Governance to draft specific role profiles for each of the up-coming Board vacancies

5. Search and Governance Committee will review the June 2019 Board agenda and meeting at its next meeting to ensure the structure of meetings ensured sufficient time for discussion. This action is superseded by Item 12.
6. Clive Cooke agreed to consider and report back how many pages the Executive is drafting specifically for the Board. This action is superseded by Item 12.
7. Clive Cooke will organise a briefing on FE Funding before a future Board meeting
8. A flow chart of the recruitment process for members and co-opted members should be appended to the policy of the recruitment process
9. There was a discussion around how Sussex Skills Solutions might best be reported to and scrutinised by the Board. Henry Ball suggested a direct reporting function to the Q&S and to bring Sussex Skills Solutions as a co-opt onto Q&S – which already included HE, international and apprenticeships. Diana Garnham was concerned that Q&S didn’t have the breadth of skills necessary to scrutinise all these areas suggested this one was more of a main board report.  It was agreed that in the interim, pending the governance review, SSS should report to the QSC. Gill Short suggested a paper once a year to main Board. 
10. Policy on obtaining the views of staff and students – there was discussion about a KPI maybe being added around completion of student surveys and that the Executive Officer responsible should be listed. 

Action: Succession Planning group to meet as a priority to take forward the above actions. 
Action: Mia Brown to support Gill Short with safeguarding training sessions.


	Mia

Mia 

	5) 
	Chair and CEO recruitment campaign update

The Chair Interviews took place on 24 September 2019 and will carry on again on the morning of 25 September. It is anticipated that by the afternoon of 25 September shortlisted candidates will be contacted to attend the final interview stage on the 1 October in Eastbourne. It was noted that there were strong candidates. 
The group agreed in principle that the chair designate would be appointed a board member at the Board on 2 October. 

The CEO recruitment will take place on 7 and 8 November. Four candidates will attend the first day with successful candidates going through to the second day.  The first day of the recruitment process will take the form of a recruitment panel interview for 1 hour, followed by a 30 min Staff Engagement Presentation (15 mins) and Q&A (15 mins), a stakeholder discussion for an hour, a 30 min Senior Leadership Team discussion and day one will finish with an hour’s written exercise (produced by the FEA).  The second day will start with a recruitment panel interview including a 10 minute presentation, followed by candidate specific questions. The second day will end with a tour of the campus. An EO meeting of the Board will take place on 12 November.  This should be a single item agenda. 

	

	6) 
	Membership Update 
1. Renewals 

Approved the re appointment of Gill Short to the Board for a second term of office from 01 October 2019-30 September 2023 

Regarding the appointment of Vic Kempner as a member of the Hastings Local College Board, the group considered a two year appointment would be appropriate. This is would tie into the revision to the local college boards TORs.  It was noted that at the upcoming Chairs Meeting on 2nd October there would be a report from the Lewes Principal regarding the Executive’s recommended revisions to the local college board’s terms of reference. 
2. Resignations 

The group noted the resignation of Russell Higginbotham from the Board due to his appointment to an overseas role. Mr Higginbottom served on the Finance Committee.
The group also noted the resignation of Caroline McKiddie who had indicated that she would not stand for a second term of office. This would leave a vacancy on the Quality and Standards Committee and lose a connection with ESCG.
3. Exit interviews

The group noted the exit interviews for Peggy Hall, Vic Kempner, Eddie Flyte and Russell Higginbotham

Gill Short expressed concern feedback on the culture of the Board and that perhaps it would be timely to address the Boards’ gender imbalance. In general the feedback was positive since merger. The committee agreed that governor workload was something that needed to be considered within the governance review as well as timings of meetings, amount of papers, and the impact of our way of working on the potential to recruit governors who are in full time employment.  The group agreed the Board needed to draw on particular skills and expertise including employers but needed to find the best method for this.  Gill Short expressed concerns about losing a connection with students. 
      ACTION: Mia to liaise with Caroline McKiddie re an exit interview. 
	Mia 

	7) 
	Membership 2019-20. 

1. Composition of ESCG Board membership 

Board size is currently 12 independent governors, the CEO, two staff and two student governors (17 in total). The Board has eight co-opted governors. Five governors are departing during 2019-20. The membership as it stands was noted. Gill Short advised she may need to drop a few commitments in the future, but will remain where she is in the interim. 

It was noted that under the current I&As the Board has four vacanciesHenry Ball advised the determination of numbers can be recommended for change and be approved at the Extraordinary Board prior to the Board resolution on appointment of Chair.  Diana Garnham quoted from the I&As:

12. (1) Meetings of the Corporation shall be quorate if the number of members present is at least 40% of the total number of members, determined according to clause 3.

 Determination of membership numbers 
3. (1) Subject to paragraph ( 2) the number of members of each variable category shall be that decided by the Corporation. (2) The Corporation may at any time vary the determination referred to in paragraph (I) (a) (3) No determination under this clause shall terminate the appointment of any person who is already a member of the Corporation at the time when the determination is made.
Action: Diana Garnham to draft a recommendation for the Board on 22 October 2019. 

2. Composition of ESCG Co-opted membership 

The composition of co-opted membership to ESCG committees was noted as follows. 

Name
Committee

Term of office 

Steve Baldry

HR Committee

2 year term of office 
from 29.03.18-28.08.20

Roger Dennard

Audit Committee

Jeremy Leggett

SDC Lewes College Board

Robert Mee

HR Committee

Keith Ridley

SDC Eastbourne College Board

Tom Sanderson

Finance Committee

Sue Walton 

SCCH College Board 

Angela Smith 

Audit Committee

Madina Tash

Finance Committee

3. Committee membership 

Committee membership was discussed with the following vacancies noted. 

Audit 
Over next 18 months Roger Dennard will need to be replaced. Internal audit is perceived to be weak in the sector, but the Corporation view our mechanisms to be robust. This touches on an FEC recommendation. 

Quality and Standards

A Student Governor is needed.

Finance Committee

1 vacancy 

Human Resources 

No current vacancies but recognition that an additional HR expert would be beneficial. 

Search and Governance 

Vacancy for external co-opted member with corporate governance experience.
Remuneration 

One vacancy and one co-opted member vacancy. Diana Garnham will attend the meeting on 14the October. 

Capital and Infrastructure

Two co-opt vacancies 

4. Staff and student membership

Elections are due for two student governors for the Board and student members for the local college boards.  All staff vacancies are filled.  
	

	8) 
	Succession Planning

1. Terms of office of current ESCG membership 

The terms of office and current membership were discussed.  Succession planning for the Chair and eight departing governors is an urgent priority for the Board. Some of the chairs for the key committees are amongst the eight and their retirements need to be handled carefully to ensure overlap and handover to new chairs. 
2. Process and action list for succession planning 

The following skills vacancies were considered; 

· Education – more than one governor.  Of the seven governors departing 4 have educational skills and experience
Robust links with the education and skills sector is vital. Clive Cook advised that Becky Cooke has reached out but is struggling to find a local head teacher to join. There is already a head teacher on the Hastings local board and two on the Lewes board. Clive advised the Eastbourne heads are busy and reluctant, though Ratton school remains a possibility.

· HR (employment law preferable)

· Co-opt for Search and Governance Committee 

· Co-opt for Remuneration Committee 

· Co-opt with internal audit experience

· Safeguarding lead – Gill Short has agreed to take up this role and will be supported by the Director of Governance

· Governor(s) for Plaza Trading and Sussex Skills Solutions – it was been agreed that for the time being oversight will come from the Finance and Quality and Standards Committee

It was noted that people with skills in health and safety would be an asset to the Corporation also.  
Diana Garnham asked how far the Corporation have progressed in developing our strategic risks dashboard and risk appetite? There followed some discussion about developing an improved performance dashboard. 
Diana Garnham advised the Corporation has perhaps five weeks before the FEC return. The group need an urgent plan to address issues of succession highlighted in the report. Diana Garnham suggested an open and ongoing recruitment process for governors / Governance volunteers.  Diana Garnham talked about the role governors can play in supporting recruitment to the ESCG Board and urged all governors to use their professional networks and social media platforms to raise awareness of the work of ESCG and to proactively look for governors who can support furthering the aims of the Corporation. 

Diana Garnham suggested a re-vamp of the website to include colour photos of the governors, role profiles (starting with urgent gaps), a film/ blog about why people became governors, some quotes, a join us/apply now page, a short explanation of the work of each of the committees, The committee discussed a governor recruitment open evening. Clive Cooke agreed to be lead representation on this.
Action: Mia Brown to work with Clive Cooke and Guy Buckland on rejuvenating the governor’s page. 
	Mia & Clive 

	9) 
	College Boards update on terms of reference 

No paper was submitted so this item was deferred. However, it was noted that the ToR and vision are due for discussion at the October Chairs Meeting and will go to ESCG on 22 October for sign off.  It was acknowledged that once the revised ToR were agreed this would be an essential step in informing the governance review.
	

	10)  
	Update on the FE Commissioner recommendations action plan 

The Committee considered the FE Commissioners recommendations following their visit on 15 and 16 May 2019.

Rec 1. Action:  It was agreed that Mia Brown would plan for a review of the governance structure to ensure it is sustainable and continues to be fit for purpose for the college, governors and the executive – see item 12. The structure of the board meetings themselves were discussed as well as the number and remit of committees. However, it was agreed to wait until the new Chair and CEO are in place before any substantial changes are considered. 

Rec 2. The confirmed £1 million extra overdraft facility with no timeline for end point was noted. 

Rec 3. Plan to revisit estates strategy and adopt an external investment model noted. 

Rec 4. Plans to support governors to securitise financial viability and quality improvement noted. 

Rec 5. National Leaders of Governance report to be discussed by Remuneration Committee on 14 October. 

Rec 6. Plans to subcontract by 25% noted

Rec 7. The committed noted an updated business plan has been sent to the ESFA regarding the UTC in Newhaven.


	Mia 


	11) 
	 Board Development 
1. Governance Quality Improvement Plan

The Committee noted there is a Board Quality Improvement Plan in place, but not a Quality Improvement Plan. It was suggested one should be created, mapped against the risk register, as part of the review of governance arrangements.

Action: Mia Brown to develop a Governance QIP. 

2. Programme of Governor activity and development to support statutory and best practice requirements

It was noted that the SAR is an important report for the ESCG and it is essential that the governance sections of the report are accurate and appropriate. The Committee discussed ways of better recording governor activity to gain assurance that this activity is furthering the college’s strategic direction and that the college achieves maximum impact from governor involvement and support. The DoG will develop a template to record activity between ESCG meetings. This can either be completed in paper format at the end of each meeting or circulated electronically.  

Action: Mia Brown to draft Governor Activity Record 

3. Governance element of Self-assessment report (SAR)

The TOR for S&G state that the committee will make recommendations to the Board as to the governance content of the annual SAR. Clive Cooke said this must be a two-way process between management and the Board.
The group considered and agreed to adopt the 2018 approach:

· Twilight sessions run by the Exec Team for governors specifically looking at the governance sections of leadership and management elements of the SAR.

· Local college boards review and feed into SAR process

· Governors invite to validation panel

· Q&S reviewed and recommended the SAR to Board for approval. 

Action: Mia Brown to take forward the agreed process
4. Induction and development of members of the Board

The Committee discussed a buddying/ mentor scheme for new governors. Governors coming to the end of their terms of office, might be encouraged to do this.  
The Induction presentation would need updating and some re-invigoration. Due to the number of new board members that will need to be assimilated to the board over the next 18 months, a comprehensive induction and development programme was required to ensure that new governors had a good understanding of the Corporation and were fully supported to undertake their roles.
Action: Mia Brown to develop the current induction and development programme for discussion at the next meeting. 

	Mia
Mia 

Mia 

 

	12) 
	Governance structure and sustainability

Clive Cooke advised Activate had agreed to be part of a mutual peer review of each other’s’ governance arrangements. 

It was acknowledged that a review of governance is to be undertaken.  The current committee structure and meeting frequency is ‘heavy’ on governor, executive and director of governance time. The review should look at the size of the board, terms of office, skills and expertise, number and reach of committees. 
Action: Mia Brown to draw up a draft TOR for a review. 
	Mia 

	13) 
	Outline self-assessment processes for 2019-20

The Committee noted the self-assessment processes for 2019-20 and agreed to take all self-assessment activity into account during the review of governance arrangements. 

It was noted via the cycle of business that a report will be bought to May 2020 meeting with the self-assessment analysis, outcomes and actions as well as the skills audit, equality and diversity data, and appraisal of the Chair and Director of Governance. 
	

	14) 
	Governance budget final outturn for 2018-19 and agreed budget for 2019-20

The budget outturn for 2018-19 was not provided, but the governance budget for the current year was reviewed. Provision has been made for a board development away day /weekend with the incoming chair and CEO. Provision was also made for the DoG to undertake essential training to ensure the Corporation had the right level of expert support.

The staffing budget was discussed. The DoG role has capacity for a full time role split 0.4 and 0.2 fte. In addition there was provision for 0.5 fte administrative support which was not included in the budget but would be provided through the Exec team Pas.  It was not clear exactly how this would work and how administrative functions would be distributed or how line management would work.  Diana requested that PA job descriptions should include explicit requirements for the support rather than leaving this covered by ‘and any other duties’.  There would be merit in at least one Exec PA having a good awareness of governor activity to be able to cover any sickness or emergency.  The committee agreed to review the arrangements in 6 months. 
Hospitality for governors was discussed. Whilst this is considered a modest amount the Corporation should continue to keep a watching eye on costs. 
The budget was approved on the understanding that 0.5 administrative support cost is held elsewhere
Action: Biram Desai to be invited to attend next meeting to talk to the budget outturn

	Mia 

	15) 
	Governance matters update and reminders

Advice was noted regarding the payment for Trustees – Chair and members.

Action: Mia to inform the ESFA of a change of Clerk and Chair, and the CEO (in due course)

Action: Mia to forward plan the review of the arrangements for the independence of the Clerk at the next Search and Governance meeting.

	Mia 

Mia 

	16) 
	Update on national policy/legislative developments and best practice for governance 
The following were noted. 

1. Letter from Eileen Milner for Chairs

 2. ETF ‘Guide to the FE system in England’

	

	17) 
	Attendance report and governor activity

The Committee reviewed the governor attendance report and no concerns were raised. 

The governor activity timetable was discussed. Please also see item 11.2 above 
	

	18) 
	Audit issues identified during internal/external audits 

The Committee noted that the Governance Internal Audit Report from RSM Tenon has been revised to substantial assurance with no outstanding recommendations.
	

	19) 
	Schedule of Board and Committee meetings for 2020-21

The schedule of Board and Committee meetings for 2020-21 were noted. 
	

	20) 
	Any other business

· We agreed another meeting date of 12 November 2019. 

· H&S training prior to board on 22 October 2019. 


	


Meeting dates: 

12 November – Eastbourne – 1pm 
22 January – Hastings – 10 am
6 May – Eastbourne – 10am
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