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GLASGOW CLYDE

COLLEGE
BOARD OF MANAGEMENT

Minute of the Extraordinary meeting of the Board of Management held at 4.30pm on
Wednesday 15 July 2015 in Langside Campus, Boardroom.

Present

George Chalmers (Chair)

Jim Hamilton (Vice Chair)

Sally Pickles (Support Staff Member)
Peter Laverie (Teaching Staff Member)
Elaine Proudfoot (Board Member)

Les Jacobs (Board Member)

Richard Leggett (Board Member)
Gordon Reid (Board Member)

In attendance

Janet Thomson Vice Principal, Resources
Jackie McGuire Brodies LLP
Niall McLean Brodies LLP
Lewis Newlands Brodies LLP

Apologies

Aileen Ponton (Board Member)
Angela Clocherty  (Student Member)

The Board Meeting commenced at 16.30pm on Thursday 15 July 2015. The Board Meeting
was quorate.

15.01 Welcome and Apologies

The Chair welcomed all to the Board of Management meeting. All present and
in attendance stated their name and the capacity in which they were attending
the meeting. Apologies were noted from Aileen Ponton and Angela Clocherty.



15.02

15.03

N

Declaration of Interests

None noted.

Richard Leggett noted that he had received third party information that another
Board member may have attended meetings but had not declared an interest.
He noted that he had not had the opportunity to approach the board member in
guestion and would appreciate the opportunity to do so. He explained that he
would not be pursuing the matter at this meeting.

The Chair thanked Richard Leggett for his contribution.

Letter from the Scottish Government including the SFC Review and DLA

Piper Review

Preliminary Discussion

























15.04

Elaine Proudfoot left the meeting at 18.25.

Draft Response to Letter from Aileen McKechnie, Director of Advanced
Learning & Science at the Scottish Government of 30 June 2015

The board considered and agreed unanimously the draft letter and to it
being sent on Thorntons' letter paper subject to minor revisions proposed
by the Chair and Janet Thomson.



1

=

15.05 Legal Representation for Board Members in a Personal Capacity

The Chair left the meeting at 18.36.



15.06

1

N

The Board considered and unanimously approved that the Vice Chair
approach Colleges Scotland and GCRB to request funding support for
individual board members in circumstances sanctioned by the board

The Chair explained that the Principal had requested a postponement of the
disciplinary hearing.

The Board considered and unanimously approved that the Principal’s
hearing be postponed by one month.

Any Other Business
None noted.

The Board Meeting concluded at 18.51.
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	15.01  Welcome and Apologies
	The Chair welcomed all to the Board of Management meeting. All present and in attendance stated their name and the capacity in which they were attending the meeting. Apologies were noted from Aileen Ponton and Angela Clocherty.
	15.02  Declaration of Interests
	None noted.
	Richard Leggett noted that he had received third party information that another Board member may have attended meetings but had not declared an interest. He noted that he had not had the opportunity to approach the board member in question and would a...
	The Chair thanked Richard Leggett for his contribution.
	15.03 Letter from the Scottish Government including the SFC Review and DLA Piper Review
	Preliminary Discussion
	The Chair opened the Board Meeting for discussion of the single item  on the agenda.  The Chair noted that he had attended a meeting of Glasgow Colleges’ Regional Board (GCRB).  GCRB Board members were minded to prepare a collective response because t...
	Gordon Reid asked the Chair whether the GCRB had been asked to give a response to the SFC Report and, if so, in what timescale. The Chair explained that the GCRB had been requested to respond but had not been set a strict timescale by the Scottish Min...
	Janet Thomson noted as a preliminary issue that Brodies had been requested to take notes of the meeting and to produce a minute of the meeting.
	The Chair explained that Brodies would now speak to the Board about the response to the Scottish Ministers.    Jackie McGuire explained that Brodies had prepared a briefing paper which had been submitted to the Board and set out the background to Brod...
	Jackie McGuire explained that Brodies were present to provide advice to the Board.  Brodies could also answer any questions the Board had about the recommendations in the briefing paper.
	Jackie McGuire noted that all of the papers provided to the Board by Brodies were to be treated in the strictest confidence. Gordon Reid expressed concern as to why such a statement was felt necessary and why it had been made when the papers were subm...
	Sally Pickles explained that she had requested a hard copy of the papers in advance to give her an opportunity to review the papers.
	The Chair noted that there had been a question asked about the procurement of senior counsel’s services by the student board member.  The Chair asked for Jackie McGuire’s comments.  Jackie McGuire confirmed that senior counsel was instructed following...
	Peter Laverie noted that he felt that it was clear that information from the Board’s meetings was being shared outside of the Board.  Jackie McGuire explained that it is difficult to advise on this issue in the abstract but if there was evidence of a ...
	Peter Laverie explained that the SFC Report contains views which he does not share. It contained allegations that were not substantiated.  The Board had not been treated fairly and equally.  He noted his concern that the SFC Report was inaccurate.
	Jackie McGuire explained that Brodies were recommending that senior counsel’s opinion was shared with the Scottish Government.  She noted that the opinion was very clear that the SFC had exceeded its statutory remit.
	Senior counsel’s advice was that if the SFC review is flawed then the Scottish Ministers could not take account of the review or rely on it in when making recommendations. Jackie McGuire explained that both Brodies and senior counsel would stand by th...
	Sally Pickles asked whether the conclusions in the SFC Report were interfering in the disciplinary procedure about the Principal.  Jackie McGuire confirmed that senior counsel’s advice was that SFC Report was looking at operational decisions when the ...
	Sally Pickles referred to page 14 of senior counsel’s opinion where it is noted that the SFC should not interfere with disciplinary procedures.  She was not aware that any of the conclusions in the SFC report did interfere in the disciplinary process....
	Peter Laverie noted that the Board needed to deal with the Board’s response to the SFC Report.  Any discussion about the disciplinary process regarding the Principal should be dealt with in a separate process.
	Jackie McGuire agreed that they should not conflate the two issues.
	Brodies advised sharing senior counsel’s opinion with the Scottish Government. Jackie McGuire explained that concerns regarding the scope of the SFC’s review were raised with DLA Piper at the beginning of the process. Les Jacobs asked how DLA responde...
	Gordon Reid noted that the Board were not being obstructive during the SFC’s review and had cooperated and considered the advice of Brodies throughout. Sally Pickles explained that she had spoken with DLA on her own as she was comfortable doing so.
	Les Jacobs sought advice as to whether the Board’s response should only deal with the main point which was that the SFC review was unlawful.  Jackie McGuire explained that senior counsel’s opinion would set out in some detail why the review was unlawf...
	Niall McLean advised that he had prepared a composite document of individual Board member responses to the SFC report. This could be provided to the Scottish Ministers at a later date if it was felt a more detailed response was needed. The Chair noted...
	Richard Leggett noted that on reading the DLA Piper report he felt that DLA had tried hard to be balanced in their approach.  However, the SFC had gone much further and its conclusions were not supported by the DLA Piper report.
	Jackie McGuire explained that DLA Piper had said that there was insufficient time for Brodies’ response to weaved through the report.  Instead the SFC had decided to append Brodies’ comments to the DLA Piper report.   Richard Leggett sought advice fro...
	Gordon Reid returned to the issue of Brodies’ advice and senior counsel’s opinion. He asked how independent senior counsel was and what weight his opinion would have.  Jackie McGuire explained that senior counsel had professional responsibilities.   H...
	Gordon Reid asked what options the Scottish Ministers had if following review of the SFC report they agreed with the advice Brodies had given.  Jackie McGuire advised that the Scottish Ministers could disregard the SFC Report.  If that happened then t...
	Les Jacobs noted that he felt that it may have more impact if the Board kept it simple and focussed on the unlawful point without going into too much factual detail. Jackie McGuire agreed but noted that the Scottish Government were asking for comments...
	Richard Leggett asked whether it was possible to get the SFC to retract the report if the Scottish Ministers agreed the SFC review was unlawful.  The Vice Chair noted that the Report had been issued so it may not be possible. Jackie McGuire advised th...
	Peter Laverie queried as to why the SFC Report was issued by the Scottish Ministers when discussions were ongoing between the SFC and the Chair. The Chair explained that the SFC was pushing for the Principal to be reinstated and in return the SFC revi...
	The Chair explained that Hugh Hall of Colleges Scotland had been involved as an honest broker to facilitate discussions between the Board and SFC. Peter Laverie queried how the SFC could seek mediation and continue with its review at the same time.
	Richard Leggett sought a private discussion with Jackie McGuire. Jackie McGuire and Richard Leggett left the Board meeting at 17.16.
	Elaine Proudfoot asked the Chair how Hugh Hall had become involved in the discussion between the SFC and the Chair. The Chair advised that the discussions were informal and that Hugh Hall was acting as an honest broker. He had initially become involve...
	Sally Pickles explained that she thought it was relatively common during staff disciplinary and grievance issues for mediation to be considered.  She was aware that there were two currently ongoing.
	Jackie McGuire and Richard Leggett returned to the meeting at 17.23.
	Consideration of the Recommendations in Brodies’ Briefing
	The Chair sought the view and support on item 3.1 in Brodies’ paper.
	Members considered and agreed (with one abstention) to respond to the Scottish Ministers as set out 3.1.1 and 3.1.2 in Brodies paper.
	Sally Pickles noted her concern about Richard Leggett’s comments about declaration of interest.  Sally Pickles explained that if Richard was referring to her then she would like to know.  Richard Leggett explained that he would not be answering the qu...
	The Board then turned to consider the points at 2.1.1 – 2.1.9 of Brodies’ briefing paper.
	Peter Laverie asked whether the Chair wanted Board members to each give their view and then vote on the proposals.  The Chair said that he would take comments on each point and then a vote.
	Peter Laverie sought legal advice on the contents of the SFC Report and in particular the section headed ‘evidence’. Niall McLean noted that the contents in this section of the SFC Report cannot be described as evidence as it has yet to be tested. One...
	Peter Laverie explained that he would like Brodies recommendation at 2.1.1 to reflect that as it was not strongly worded enough.  Niall McLean explained he was happy to make that change.
	Members considered and agreed (with one abstention) to 2.1.1 of Brodies’ briefing paper.
	Board members considered item 2.1.2 of Brodies’ paper. Elaine Proudfoot queried the use of the term ‘pre-determined’. The Chair noted that his view was that the Board’s response should be expressed as strongly as possible at this stage as this may be ...
	Janet Thomson noted her concern that it was important that the College still has an ongoing relationship with the SFC.  Jackie McGuire agreed and explained that once the SFC review was over relationships would need to be mended.
	Members considered and agreed (with one abstention) to 2.1.2 of Brodies’ briefing paper.
	Board members considered item 2.1.3 of Brodies’ paper.
	Niall McLean explained that it may not be possible in the course of the meeting to comment in detail on individual factual disputes.  The document that Brodies’ had prepared could be used to do that at a later stage.  Richard Leggett noted that he fel...
	Jackie McGuire explained that it may be possible to flag the unreasonableness of the 17 July deadline for a detailed factual response to the SFC Report. However, she agreed it would not be possible to go through the SFC Report line by line at this sta...
	The Chair considered that as much detailed information should go in the response to the Scottish Ministers at this stage. Elaine Proudfoot explained that that it may not be the factual detail that is most important at this stage. Peter Laverie noted t...
	The Chair noted that he would like a full response as he understood that the Scottish Ministers could act quickly to remove him.
	Jackie McGuire advised that the Board and Chair should be careful about conflict of interest.  The Board were discussing a response as a Board to the SFC Report.   The key point was that a response is required by 17 July 2015.  If nothing else the Bro...
	Gordon Reid noted in his opinion the headline point should be the argument about unlawfulness and senior counsel’s opinion.   Les Jacobs agreed.
	The Chair explained that when he met with Aileen McKechnie at the Scottish Government that she had shown him a draft statutory instrument for his removal and advised him that the Scottish Ministers could move quickly to remove him.
	Niall McLean advised that it was understood that the statutory instrument necessary to remove the Chair was subject to the negative procedure.  This meant it would have to go before Parliament for twenty sitting days before it would come into effect. ...
	The Chair advised that he had also been told about complaints from MSPs and Glasgow City Councillors but the complaints had not been provided to him.   It was therefore not possible for him to reply without sight of the letters. The Chair noted concer...
	Jackie McGuire explained that if there were factual inaccuracies in the SFC Report about the actions of the Chair in his capacity as Chair then the Board could respond.
	Richard Leggett and Peter Laverie both wished it to be noted that they had no issues with the performance of the Chair.  There was no basis for the allegations in the SFC Report.
	Elaine Proudfoot agreed and noted that John Kemp at the SFC had said that the Chair had been acting inappropriately.  However, the majority of the Board disagreed with John Kemp and were supportive of the Chair.   The response to the SFC Report should...
	Members considered and agreed (with one abstention) to 2.1.3 of Brodies’ briefing paper under amendment.
	Board members considered 2.1.4 of Brodies’ paper.
	Peter Laverie noted that he did not understand the wording and sought clarification.  Niall McLean explained that the Scottish Government had put in place a new structure for the Glasgow colleges.  This had changed the reporting lines and statutory re...
	Peter Laverie explained that he understood that a number of colleges had failed to update their constitutions.
	The Chair noted that up to 80% of colleges had not yet adopted the Code of Good Governance. The Chair noted that this figure was given to him by Colleges Scotland and not the SFC.
	Gordon Reid explained that when the SFC was asked by the Board how many colleges had updated their constitutions they were unable to answer the question.
	Members considered and agreed (with one abstention) to 2.1.4 of Brodies’ briefing paper.
	Board members considered 2.1.5 of Brodies’ paper.
	Members considered and agreed (with one abstention) to 2.1.5 of Brodies’ briefing paper.
	Board members considered 2.1.6 of Brodies’ paper.
	Sally Pickles noted that she had been treated unfairly because she had challenged the Chair of the Board.   She also felt it was important to challenge the amount Board had spent on legal fees.   Sally Pickles noted she was challenging it because it c...
	Les Jacobs asked Sally Pickles when she had been criticised for challenging the Chair.  Sally Pickles responded that she felt she had been challenged.
	Gordon Reid agreed with Sally Pickles that the function of the Board was to provide an appropriate challenge.   Sally was agreeing with the point that Brodies’ were making as she could provide examples of when the Chair had been challenged.  Peter Lav...
	Janet Thomson provided an update on the total legal spend so far.   She advised that the College had committed to £164,000 so far.   The College’s average legal spend was about £20,000.  Jackie McGuire noted that not all of those legal fees had been i...
	Members considered and agreed (with one abstention) to 2.1.6 of Brodies’ briefing paper.
	Board members considered 2.1.7 of Brodies’ paper.
	Members considered and agreed (with one abstention) to 2.1.7 of Brodies’ briefing paper.
	Board members considered 2.1.8 of Brodies’ paper.
	The Chair noted that he considered given how difficult the issues were that the Board seeking legal advice was best practice. Peter Laverie noted that he agreed and would like this point strengthened if possible.
	Gordon Reid noted his concern about paragraph 7 in Aileen McKechnie’s letter.  This suggests that the Scottish Ministers will consider whether the Board has failed to convene appropriate disciplinary proceedings. Gordon Reid explained that members of ...
	The Chair explained that Thorntons had provided advice that there is no issue with the set up of the Disciplinary Committee.   Gordon Reid thanked the Chair.
	Jackie McGuire confirmed that Thorntons could advise further.
	Members considered and agreed (with one abstention) to 2.1.8 of Brodies’ briefing paper.
	Board members considered 2.1.9 of Brodies’ paper.
	Members considered and agreed (with one abstention) to 2.1.9 of Brodies’ briefing paper.
	Board members moved on to discuss 3.1.3 of Brodies’ paper.
	Richard Leggett noted that he felt aggrieved at the cost of legal advice to the Board and felt that the Scottish Government should be made aware of the Board’s desire to recover costs from the SFC. Elaine Proudfoot queried whether it was wise to inclu...
	Richard Leggett sought confirmation of personal liability for actions taken as Board members. Jackie McGuire confirmed that if decision of the Board were taken in good faith then it is unlikely that personal liability would arise for any Board member.
	Peter Laverie sought confirmation that the SFC Report is truly an SFC Report and not a report of the Chief Executive of the SFC. Jackie McGuire explained that this can be checked with the SFC.
	The Chair advised that he understood the SFC report had been approved by a sub-committee of the SFC.
	Members considered and agreed unanimously not to proceed with 3.1.3 of Brodies’ briefing paper.
	Board members considered 3.1.4 of Brodies’ paper.
	Janet Thomson advised that in the absence of a Board Secretary she could provide Brodies with a copy of the Board minutes.  The Chair explained that not all of the Board minutes had been approved.  The Chair could not approve the changes unilaterally....
	Peter Laverie noted that any decision on approving Board minutes could be taken at the next meeting on 30 July 2015.
	Members considered and agreed unanimously to proceed with 3.1.4 of Brodies’ briefing paper.
	Elaine Proudfoot left the meeting at 18.25.

	15.04 Draft Response to Letter from Aileen McKechnie, Director of Advanced Learning & Science at the Scottish Government of 30 June 2015
	The Chair moved for a discussion on a response to this letter.
	The Chair noted that the draft letter from Thomsons clearly sets out the position constitutionally. The Chair explained that the blank dates should be replaced with “7 days in advance” and “19 May”.
	The Chair asked board members if any other changes were required.
	Janet Thomson noted that she had changes to suggest on behalf of the EMT and would provide those.
	Niall McLean explained that the response should go on Thorntons' headed paper rather than from the Chair.
	The board considered and agreed unanimously the draft letter and to it being sent on Thorntons' letter paper subject to minor revisions proposed by the Chair and Janet Thomson.
	Gordon Reid asked about collective responsibility.   He understood that Sally Pickles had received legal advice that collective responsibility.  Sally Pickles explained that the advice she had received was that as an individual Board member she was on...
	Jackie McGuire and Niall McLean advised that collective responsibility does apply to decisions of the Board.   The Standing Orders contain a provision which allows a Board member to note dissent to a decision.   That would be the appropriate course of...
	Richard Leggett asked about individual liability of Board members.  Jackie McGuire and Niall McLean explained that individual liability would not attach to any Board member whom had acted in good faith having followed appropriate advice.  Richard Legg...

	15.05 Legal Representation for Board Members in a Personal Capacity
	The Chair noted his concern that he may be removed quickly by the Scottish Ministers and without access to legal advice.  The Chair wanted to ask for the Board’s support so that he could get access to independent legal advice.
	Jackie McGuire explained that if the Chair was removed then that could only be challenged by judicial review.   Brodies could not advise the Chair on any personal remedies he might have available.
	The Chair clarified that he was requesting legal support from the College to challenge comments he considered were defamatory and in respect of his possible removal as Chair of the Board.
	Janet Thomson advised that the SFC would have to approve any expenditure for independent legal advice even if the Board supported it.
	Jackie McGuire agreed and clarified that what the Board was being asked to do was to consider whether it supported the provision of independent legal advice.  Jackie McGuire advised that the Chair should recuse himself from this part of the discussion.
	The Chair left the meeting at 18.36.
	Jackie McGuire noted that it may not be within the gift of the Board to secure legal advice for the Chair.  Richard Leggett noted that the amount of money would be small in relative terms.  He could not see why the authority of the SFC was required fo...
	Les Jacobs asked if commercial income could be used to fund independent legal advice for the Chair. Janet Thomson explained that that this was a grey area and very difficult.
	Richard Leggett noted that this issue was of sector-wide interest.  It was important to know whether Board members in a similar position to the Chair would receive support.
	Janet Thomson noted that the Board could approach Colleges Scotland for advice. Gordon Reid noted that this was his preferred option as it may weaken any response to the SFC Report if the issue of funding for the Chair in event of his removal was rais...
	The Vice Chair sought to clarify the line to be taken on this issue amongst discussion of members. The Vice Chair concurred with Richard Leggett who suggested the Vice Chair approach Colleges Scotland and GCRB to ask them to lobby for funding for any ...
	The Board moved to approve that the Vice Chair approach Colleges Scotland and GCRB.
	Jackie McGuire advised on the return of the Chair that the Board were not quorate so could not vote on the proposed approach in the Chair’s absence.   The Chair could vote on the motion as it was not concerned with the provision of legal advice exclus...
	The Board considered and unanimously approved that the Vice Chair approach Colleges Scotland and GCRB to request funding support for individual board members in circumstances sanctioned by the board
	The Chair explained that the Principal had requested a postponement of the disciplinary hearing.   The Chair moved to postpone the Principal’s hearing by one month in light of a medical note  received.
	The Board considered and unanimously approved that the Principal’s hearing be postponed by one month.

	15.06  Any Other Business
	None noted.
	The Board Meeting concluded at 18.51.





