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South Downs College Corporation 

Board of Governors 
MINUTES OF A MEETING OF THE CORPORATION 

HELD ON MONDAY 3rd JULY 

AT SOUTH DOWNS COLLEGE 

Present: 

Ms Fay Brown 

Mr Martin Brunner 

Mr Ron Crank 

Mr Michael Cripps 

Mr Mike Gaston (Principal) 

Mr Tom Horwood 

Ms Stephenie Linham (Chair) 

Mr Richard Pearce 

Mr Richard Showan 

Mr David Todman 

Mrs Louise Wells 

  

 

In attendance: 

Mr Richard Barlow – Deputy Principal 

Ms Rebecca Abrey – Vice Principal, Business Services & People 

Mr Kelvin Smith – Director of Finance 

Ms Pam Robertson – Clerk to the Corporation 

Dr Mike Bateman – Havant Sixth Form College 

Dr Simon Claridge – Havant Sixth Form College 

 

Total Membership 16 

Total vacancies 1 

Total possible attendance 15 

Quorum:  7 

Total Present:  11 - meeting quorate 
 

Meeting started at 6.40 pm 
 

  

PART ONE MINUTES 

Minute 

Number 

Minute Action 

18/17 Apologies for Absence  

 

Apologies had been received from Clive Dobbin, Richard Showan and 

Lucy Flannery. 

 

The Chair reminded the Board that this was the final meeting of the 

current South Downs Corporation, prior to merger and followed the 

meeting of the Shadow Board of Havant & South Downs College which 

had just taken place.  The outcomes from the Shadow Board meeting 

were being formally reported and required the approval of the South 

Downs Board. 

  

 

19/17 Declarations of Interest 
 

No Member declared any conflict of interest with any item on the 

Agenda which had not previously been declared.   
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Minute 

Number 

Minute Action 

20/17 Minutes of the Corporation meeting held on 3rd April 2017 

 

The Part One Minutes from the meeting held on 3rd April 2017, having 

been previously circulated to Members, were agreed as a true record 

and signed by the Chair.   

 

 

21/17 Matters arising from the Minutes of the Corporation meeting held on 3rd 

April 2017 

 

The Action Schedule has been circulated and it was noted that all 

actions had been completed. 

 

 

 

 

 

 

22/17 Board Business Matters 

 

a. Merger Update 

 

The Board had received a report on the merger with Havant Sixth Form 

College.  Members were aware of the background and context for the 

merger and it was noted that the merger project was now nearing 

completion.   The individual workstreams were proceeding according to 

plan and the actions planned to take place post-merger would be 

integrated into College operational plans and the merger risk register will 

also be integrated into the College’s strategic risk registers. 

  

The following key points were highlighted: 

 

b. Due Diligence - Full legal and financial due diligence had been 

conducted by both Colleges and the Board had previously 

considered the outcomes of this work.  It had been concluded that 

there were no issues arising from it of which the Board was unaware 

and nothing to stop the plan to merge from proceeding. 

 
c. Statutory consultation to dissolve conducted by Havant Sixth Form 

College - The Havant Corporation was empowered to dissolve itself in 

accordance with the regulations which specified a prescribed 

process of consultation.   This process had been properly conducted 

by Havant Sixth Form College.  Dr Bateman, for Havant, informed the 

Board that, at its meeting on 29th June 2017, the Havant Board had 

formally resolved to dissolve and transfer its assets and liabilities to 

South Downs College. 

 
d. Transfer of Assets and Liabilities - The key assets which would transfer 

at the point of merger were the Havant College staff and the Havant 

campus and the key liabilities were in relation to the Local 

Government Pension Scheme (LGPS) and VAT.  At the most recent 

meeting of the Colleges’ joint Finance Committees, a report on assets 

and liabilities had been considered and the joint Committee had  

concluded that the main risks had been addressed and there were 

no other issues identified by the due diligence process.  It confirmed 

continued support for the merger on the basis of the dissolution of 
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Minute 

Number 

Minute Action 

Havant Sixth Form College and the transfer of its assets and liabilities to 

South Downs College.   

 
e. Transfer Agreement - As the merger was being effected by Statute, 

there was no legal requirement to have a formal Transfer 

Agreement.  However, the Colleges’ legal advisors had advised that 

other agencies, such as the Land Registry, were largely unfamiliar with 

Further Education Law and a Transfer Agreement made 

communications with those agencies rather more straight-

forward.   The draft Transfer Agreement had been circulated to 

members.  It included a clause relating to power of attorney. This was 

not absolutely required as the legal powers under which the merger 

was transacted enabled the new Havant & South Downs College to 

act in the name of Havant College once Havant was 

dissolved.  However, it had been included to remove any ambiguity 

about that position.  As the Transfer Agreement was a deed, it was, 

required to be sealed, in accordance with the Instrument of 

Government.   

 

The Board was pleased to conclude the formal arrangements for the 

merger and looked forward to the establishment of Havant & South 

Downs College.  Accordingly, the South Downs Board undertook the 

following: 

 

i) Approved the following resolution: 

 

“Following: 

 publication of the results of the statutory consultation exercise 

undertaken by the Corporation of Havant Sixth Form College 

(as required under The Sixth Form Corporations (Publication of 

Proposals)(England) Regulations 2012); and 

 the carrying out of legal and financial due diligence exercises 

in respect of the Corporation of Havant Sixth Form College, 

the Corporation of the South Downs College hereby unconditionally 

RESOLVES to merge with the Corporation of Havant Sixth Form 

College with effect from 1 August 2017, with the Corporation of 

Havant Sixth Form College dissolving at one minute past midnight 

on 1 August 2017 and its assets, rights and liabilities transferring 

immediately before that time to the Corporation of South Downs 

College.” 

 

ii) Authorised the Chair and one other Governor to seal and sign the 

Transfer Agreement, before 1st August 2017, in accordance with 

the Instrument of Government and the regulations which apply to 

use of the College seal.  

 
ii) Outcomes of the Meeting of the Shadow Board on 3rd July 2017 

 

The meeting of the Shadow Board had taken place immediately prior to 

this meeting.  The South Downs Board formally approved the following 

decisions of the Shadow Board:  
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Minute 

Number 

Minute Action 

a) The appointment of Dr Mike Bateman as Chair and Mr Ron Crank, MBE, 

as Vice Chair of Havant & South Downs Board from 1st August 2017. 

 

b) The confirmation of Mike Gaston as Principal & Chief Executive of 

Havant & South Downs College. 

 

c) The confirmation of Pam Robertson as Clerk to the Havant & South 

Downs College Board. 

 

d) The confirmation of Richard Barlow as a designated senior post holder 

in his role as Deputy Principal. 

 

e) The approval of the Senior Post Holders’ Employment Policy which had 

been presented on the recommendation of the Remuneration 

Committee. 

 

f) The approval of the recommended terms of office for Governors as 

follows: 

 External Members – 4 years 

 Staff Governors – 3 years   

 Student members 2 years  

 

g) The formal appointment of Romy Jones, Georgina Lillington and Jackie 

Eayrs as co-options to the Havant and South Downs College Board for 

a 2-year term of office from 1st August 2017 until 31st July 2019. 

 

h) The approval of the terms of reference for all committees of the Havant 

and South Downs College Board. 

 

i) The approval of the Board Scheme of Delegation. 

 

j) The approval to the changes to governance policies and documents 

which had been presented and approved at the shadow Board 

meeting. 

 

 

23/17 Finance & Audit Issues 

 

(i) Report of the Finance and Estates Committee held on 12th June 2017 

 

The Board had received a report on the joint meeting of the South Downs 

Finance & Estates Committee and the Havant Finance & General 

Purposes Committee on 12th June 2017.  The Chair, Tom Horwood (TH), 

outlined the key issues.   

 

There was a brief discussion about the Budget for 2017/18 and the 

Financial Forecasts 2017/19 which had been reviewed in detail by the 

Shadow Board.  The South Downs Board confirmed the views expressed 

by the Shadow Board that the College would address the “stretch and 

challenge” options in the budget report.  At this stage, the South Downs 

Board approved the budget 2017/18 as presented, on the basis that the 

savings would be pursued.  It also confirmed that the inclusion of a sum to 
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Minute 

Number 

Minute Action 

cover the cost of a possible pay award did not represent an agreement 

or a proposal and, at this stage, must be regarded as a contingency sum, 

pending further deliberations by the Board at a later stage.    

 

The South Downs Board also approved the Financial Forecasts 2017-19. 

 

(ii) Report of the Audit Committee Meeting held on 29th June 2017 

 

The Chair, Richard Pearce (RP), gave a verbal report as the meeting had 

only recently taken place on 29th June 2017.  He raised the following 

issues: 

 

 Terms of Reference of the Audit Committee – As discussed at the 

earlier Shadow Board meeting and confirmed by this meeting, the 

Audit Committee had made some recommendations about the 

committee’s annual schedule of business which had been approved 

by the Board.    

 External Audit Plan for audit of Financial Statements 20156/17 and 

Regularity Audit – The Committee had reviewed the External Audit 

Plan presented by the External Auditors, RSM, which was 

recommended for approval to the full Board.  This was approved.   It 

was also noted that the auditors had indicated an increase in fees.  

There had been some discussion about this and, whilst the Committee 

was prepared to accept that the fees would increase, further 

discussions would take place with RSM with a view to agreeing that 

fees would only be increased by inflation in future years.   

 Internal Audit Needs Assessment and Strategic and Annual Plan 

2017/18 – This was recommended for approval by the Audit 

Committee.  The Board approved it.   

 

24/17 Curriculum & Quality Issues 

 

(i) Report of the joint Standards & Quality Meetings held on 19th June 2017 

 

The Board had received the Report of the joint Standards & Quality 

Committee and noted the key issues which had been under discussion at 

the meeting.  The following issues were noted in particular: 

 

 Key College Performance Data Havant College – The performance 

data for both Colleges had been reviewed in detail.  The Committee 

had been pleased to note that Havant had achieved significantly 

improved retention and maintained a high level of focus on student 

progress and anticipated improved student outcomes in summer 

2017.   Similarly, South Downs had achieved significantly improved 

attendance and retention and anticipated improved student 

outcomes in summer 2017 

 Key Merger Issues – A range of actions were being taken to secure 

aspects of curriculum and quality post-merger.  The awarding 

organisation & specification for A levels had been successfully 

aligned, moving towards a single A level campus at the Havant site. 

Vocational provision had been successfully aligned, with the South 

Downs campus becoming the single vocational site.  Arrangements 
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Minute Action 

were in train for common observation and self-assessment systems, 

with pilot schemes and transitional arrangements being established 

for 2017/18.   The Committee had also supported the arrangements to 

continue with the different systems in existence at each campus for 

2017-18 for student tracking as very few learners and staff would need 

to be users of both systems.  This would allow for more time to consider 

all options fully with the intention of implementing the common system 

for September 2018.   

 Curriculum Planning– As applications were currently down 

significantly, actions were being planned to mitigate the impact of 

this loss, including rigorous attention to planned class sizes and 

reduction of taught hours on some vocational programmes where 

appropriate strategies could be employed effectively to maintain 

quality.  There would be no changes to A level hours at this stage. 

 Student Services - The Student Services team was working to 

harmonise processes post-merger and ensure the continuation of a 

consistent and high quality learner support model.  The arrangements 

for enrolment were being carefully planned, particularly as action had 

been taken to address issues from September 2016 and staff would be 

operating in remodelled physical locations.     

 

ii) Ofsted Update 

 

The Deputy Principal, Richard Barlow (RB), reminded the Board that, as 

outlined in the Principal’s Report, the newly merged college would 

normally be inspected as a new provider within three years of the merger 

and it was likely to be a full inspection.  For inspection purposes, 

regardless of the type of merger, all merged colleges were viewed as 

‘new’ colleges and did not carry forward any inspection grades from 

predecessor colleges, acquiring an inspection grade only after the first full 

inspection.  Accordingly, a full inspection early on in that three-year 

period was anticipated for the merged College.   

 

The Board welcomed the briefings which had been carried out for the 

South Downs Board and it was agreed that these would continue.  RB 

confirmed that an external speaker would be attending the Board 

meeting scheduled for 2nd October 2017 to develop Governors’ 

understanding further. 

 

25/17 HR Issues 

 

(i) Report of the joint HR Committee Meeting held on 25th May 2017 

 

The Board had received a Report of the meetings of the South Downs HR 

Committee and the joint Havant & South Downs Committee held on 25th 

May 2017.  It was also noted that the joint Remuneration Committees had 

met on 25th May 2017 and the key issues from that meeting had been 

reported via the Report to the Shadow Board on key governance issues. 
 

The following points were noted in particular: 
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a) South Downs HR Committee - The Committee had been very pleased 

to note that the College had met its target on Performance 

Development Reviews (PDRs) and 100% of PDRs had been 

completed.  It had been agreed that, having achieved basic 

compliance with the system, work would now continue to ensure 

consistent and high quality PDRs.    The Committee had also discussed 

the South Downs current redundancy programme and supported the 

actions being taken, although it was acknowledged that there was a 

difficult balance to be achieved in timing.  The Committee was aware 

that the College was working on predicted figures for September 2017 

in order to address over-staffing and it could be argued that it might 

be better to await the outcomes of the September 2017 enrolment 

when the definitive position would be known.  However, it was agreed 

that there was a need to address the over-staffing now to secure 

savings on an appropriate timescale.    

b) Joint Havant & South Downs Committee – The Committee had 

reviewed the arrangements for TUPE transfer and current staffing 

data, including sickness absence.  It supported the continuation of the 

BlueSky system for PDRs and the plans for CPD which were being 

established, particularly with regard to the return on investment.  

Considerable work had taken place on reviewing current policies in 

place at both Colleges and it was clear that they were already very 

closely aligned.  There were discussions taking place about processes 

and procedures and proposals for any substantive changes would 

come before the Committee.  The Committee supported the 

continuation of the Equality and Diversity Forum and the very wide 

representation on that forum, as well as the use of the Merger Equality 

and Diversity Impact Assessment to set the priorities for the next year.   

 

26/17 Principal’s Report 

 

 

The Board had received the Principal’s termly report which provided 

some political context for members and covered a number of issues 

which had been discussed during the meeting.   

 

The following was noted in particular: 

 

 Student numbers - FE applications which included 16-18 and 19+ 

indicated that the College was down by 9% compared to the 

previous year.  As 16-18 continued to be 75% of the College’s delivery 

and income, it was of growing concern that the College continued to 

face significant downturn as a merged college. The Principal stated 

that there was no doubt that demography accounted for some 

reduction but the College was also losing market share to existing and 

new competitors in the market place. There was a growth in students 

opting for the Apprenticeship route for which there was a plethora of 

national private training providers operating in the region. 

 

 Institutes of Technology (IOT) - The Government had eventually 

agreed that, ideally, IoTs should build on the technical education 

provision already offered by high-performing colleges from Level 3 
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upwards.  The Principal had been in talks with the University of 

Portsmouth, Fareham College and IOW College on the potential of 

joint working. However more clarity from the Department for 

Education was awaited, following the Conservatives’ statement in 

their pre-election manifesto that the new Institutes of Technology, “will 

provide courses at degree level and be able to gain royal charter 

status and regius professorships in technical education.” It remained 

unclear at this stage whether these were, therefore, intended to be 

new universities or polytechnics.   

 

 New College Brand - The new College brand had been launched 

earlier this month with positive press coverage.  Branding Guidelines 

had been approved and were available via the Governors’ portal 

and would be operational from 1st August 2017.  The Principal stated 

that he believed that the brand reflected a dynamic college that was 

forward thinking and responsive to needs of stakeholders. Views from 

existing students were very positive 

 

 Student Successes – The Principal outlined a range of student 

successes.  The Board particularly welcomed these and 

congratulated the individuals and groups on their hard work and 

success.   

 

27/17 Dates of Meetings in 2017/18 
 

The schedule of proposed meeting dates in 2017/18 had been circulated 

with the agenda and, as agreed at the Shadow Board meeting, the Clerk 

would circulate an update by the start of September.      

 

 

 

 

Signed:………………………………………………………Date:…………………………………. 


