
NOTTINGHAM COLLEGE    
 

CORPORATION MEETING   
 

Minutes of the meeting held on 10 July 2017  
 
 
Present:  Carole Thorogood (Chair) )   
   Mary Carswell   ) 
   Trevor Clay   ) 
   Richard Donovan  ) 
   Gill Lane   ) External governors 

Caroline Mackrory  )  
   David Ralph    )  

Stephen Russell  ) 
Sam Webster   ) 
Michael Wisher  ) 
John van de Laarschot CEO  
    
 

In attendance: Ian James  Clerk to the Corporation  
   Yultan Mellor  VP Curriculum 
   Jo Clifford  VP Finance 
   James Whybrow VP Partnerships, Apprenticeships & Enterprise 
   Emma Woods  Director of Quality 
   Tom Dick  Director of Curriculum 
   Zoe Butler  Director of Customer Experience  
  
  
NOTICE AND QUORUM 
 
31 The Chair reported that proper notice of the meeting had been given and a quorum being 
present in accordance with clause 11 of the Instrument of Government of the Corporation dated 
14 June 2017, the Chair declared the meeting open.   The quoracy of the meeting was not affected 
by the declarations of interest referred to in minute 33 below. 
 
APOLOGIES FOR ABSENCE 
 
32 Apologies were received from Richard Cox, Debra French and Caroline Houldsworth.   
The Chair welcomed Sam Webster to his first Board meeting. 
 
DECLARATION OF INTERESTS 
 
33 David Ralph (as Chief Executive of the D2N2 LEP) and Sam Webster (as a member of 
the City Council) declared their interest in any matters to which their respective bodies were a 
party.   For such items those governors would not be entitled to speak, vote or be counted in the 
quorum.   Each other Member present had prior to the meeting confirmed that they had no 
interests which he was under a duty to disclose in accordance with clause 9 of the Instrument of 
Government of the Corporation dated 14 June 2017. 
 
CHARITIES ACT 2011 AND FURTHER AND HIGHER EDUCATION 1992 
 
34 The Chair reminded the Members of the statutory procedures under sections 125-126 of 
the Charities Act 2011 in respect of the borrowing and the granting of the security under the 



Transaction Documents (as defined below) and that all transactions must be to further the 
Corporation’s charitable purposes and be compliant with all obligations under applicable charity 
law, and the members of the Corporation have the powers under section 19 of the Further and 
Higher Education Act 1992 to enter into the Transaction Documents.  
 
NO BREACH 
 
35 The meeting reported that the authorisation of the execution and delivery of the 
Transaction Documents by the Members would not be a breach of the powers delegated to the 
Members in accordance with the Articles. 
 
36 It was also reported that neither the execution and delivery of the Transaction Documents 
by the Corporation nor the performance of the Corporation’s obligations thereunder would breach 
or would result in any breach of any obligation or restriction imposed by the Articles or any other 
agreement or instrument to which the Corporation is a party or which is otherwise binding upon 
it. 
 
MINUTES 
 
37 Resolved that the minutes of the meeting held on 14 June 2017 be approved as a 

correct record and signed by the Chair, subject to the addition of Zoe Butler 
to the attendance list 

 
AUDIT COMMITTEE MINUTES 
 
38 The minutes of the Audit Committee meeting held on 26 June 2017 were received.  The 
Committee drew the Board’s attention to the position regarding internal audit where BDO had 
declined to provide an annual audit opinion for ncn whereas RSM had provided one for ccn.   The 
Committee would be looking to alternative sources of assurance in order to provide their own 
opinion. 
 
39 On external audit, the part year accounts would be prepared by Grant Thornton for ccn 
but the ncn ones to be prepared by Mazars would incorporate ccn as if the merger had taken 
place before the start of the financial year. 
 
40 The Committee had received the full documentation on Risk Management and would 
continue to do so in future although they proposed that the Board should only routinely receive 
the ‘red’ or new risks. The Board was content with this approach. 
 
GOVERNANCE & SEARCH COMMITTEE MINUTES 
 
41 The minutes of the Governance & Search Committee meeting held on 4 July 2017 were 
received.   The Committee had made recommendations regarding the re-appointment of the Chair 
as a governor and in relation to the staff governors.   In addition, governors were advised: 
 

 that those governors not on the ncn Board would be asked to undergo DBS checks 

 that the Clerk would soon be circulating a skills audit questionnaire 

 that governors had been asked to complete the Register of Interests and to declare their 
eligibility to serve 
 

42 Resolved  
 
 1 that Carole Thorogood be reappointed as a governor in the external category for a 

four year term of office with effect from 1 August 2017 



 
 2 that the term of office of staff governors be set at two years and that Debra French 

and Caroline Houldsworth be appointed as staff governors for the period until 31 July 
2018, subject to their willingness to serve 

 
CURRICULUM & QUALITY UPDATE AND QUALITY IMPROVEMENT PLAN 
 
43 The Board received a comprehensive report on curriculum and quality issues detailing the 
College’s current performance, progress against actions and relevant sector updates.    
 
44 Applications for 16-18 for 2017/18 were about the same as this time last year with some 
significant variations in subject areas.   However, the application trends were in line with the 
curriculum plan and LEP priorities with the exception of construction where recruitment was lower 
than expected although the number of apprenticeships had increased.  Retention and 
achievement rates were expected to be in line with the numbers agreed with the Transaction Unit 
(TU). 
 
45 Recruitment to HE courses was 11% down on the same point last year although this was 
not unexpected due to competition from HE institutions making unconditional offers to students.   
It was noted that this could also impact on the A level results if students did not have to strive to 
achieve good grades to go to university.   
 
46 The governors asked about the College’s marketing activities and were provided with a 
detailed update on marketing initiatives both generally and subject specific.    In answer to 
governors’ questions, it was confirmed that the College was exploring the potential for greater use 
social media. 
 
47 Referring to the need to retain students, governors asked whether exit interviews were 
held with students leaving the College.   It was confirmed that students were asked for a reason 
for their departure and that some exit interviews were held.    However, it also had to be borne in 
mind that some students left the College for positive reasons regarding their individual futures. 
 
48 Governors focussed on the continuing issues around English & maths which were 
common to all FE colleges at present.    The VP Curriculum advised that changes were being 
made to the staffing structure to focus on these subjects and were highlighting them as key work 
skills through the curriculum.   Outcomes this year were expected to be above the national 
average. 
 
49 Progress was now under way on the Self Assessment Report at faculty area manager 
level with the assistance of an external consultant which was proving very useful.   Governors 
were invited to take part in the validation exercise later. 
 
50 The governors were pleased to note that the Quality Team from Central and ncn had put 
forward an application for the City and Guilds ‘Lion Awards’ and had been successful in winning 
the ‘UK Centre of the Year’, the first award that Nottingham College had received. 
 
PARTNERSHIPS 
 
Subcontractor delivery 
 
51 The VP Partnerships, Apprenticeships & Enterprise submitted a report on the provision 
delivered by subcontractor partners and seeking approval for revisions to contract values.   
Delivery partners were RAG rated and the VP updated the Board on those rated as ‘red’. 
 



52 The total value of subcontracted work in 2017/18 was expected to be around £15m and 
the Board was asked to approve a delegation of authority to the Chair and the CEO to sign the 
necessary contracts. 
 
53 The Board discussed the position regarding the Confetti provision and, having not reached 
an agreement with NTU, it was now proposed to bring some of the 800 student places in-house 
although most would go initially to the College’s subcontractor White Rose with the intention of 
gradually increasing the in-house numbers. 
 
54 Asked how the retention of students by subcontractors compared with the College, the VP 
advised that subcontractor retention was usually higher due to the number of short courses they 
provided for adults.   A query was raised as to whether the College undertook any due diligence 
on subcontractors whose numbers were growing and the VP responded that this was the case 
with a particular focus on geographical area and LEP priorities. 
 
55 Resolved that the Chair and the CEO be authorised to sign the contracts  
 
Supply Chain Fees and Charges Policy 
 
56 The governors received this proposed Policy which the Board was required to approve for 
2017/18. 
 
57 Resolved that the Supply Chain Fees and Charges Policy be approved  
 
TWO YEAR FINANCIAL FORECAST & 2017/18 BUDGET 
 
58 The VP Finance submitted a comprehensive Finance Plan for the College for 2017-19 and 
she introduced the forecast in detail covering all aspects of the figures and the underlying 
assumptions.     
 
59 With regard to the sensitivity analysis, the VP was asked whether there were opportunities 
which might benefit the College finances and the VP confirmed that a range of possibilities 
existed, for example, over-recruitment of learners, greater savings on pay and non-pay and the 
potential for savings on examination fees due to the merged College’s purchasing power. 
 
60 The governors felt that it would be useful if the forecast could be benchmarked against 
other colleges in the FE sector to provide them with assurance that the figures were reasonable 
and the VP undertook to provide this comparison.   Governors also asked for a reconciliation of 
the forecast against the figures submitted to the TU.   Overall, there was around £500k ‘headroom’ 
on the EBITDA although the SLT was conscious of the need to be able to react very quickly to 
the recruitment numbers when known in September/October. 
 
61 Asked whether the amount included for restructuring was adequate, the VP responded 
that, whilst this was to an extent unpredictable, the amount was reckoned to be sufficient.    
 
62 Resolved that the two year Financial Forecast and the budget for 2017/18 be approved 
 
CAPITAL PROGRAMME 
 
63 The VP Finance presented the proposed capital programme for 2017/18 comprising 
developments and improvements to the retained estate amounting to expenditure of around £4m.  
It was proposed that authority to approve expenditure within the estimated figures be delegated 
to the Estates Programme Board.  The first significant project to be undertaken was the move of 
Art & Design to the Stoney Street premises. 



 
64 Resolved that the proposed Capital Programme be approved and that authority be 

delegated to the Estates Programme Board to approve expenditure within 
the estimates provided to this Board 

 
MANAGEMENT ACCOUNTS 
 
65 The Vice Principal Finance submitted the management accounts for the period to 31 May 
2017.   The Board noted that current cumulative financial position together with the key variances. 
 
MERGER FINANCIAL REPORT 
 
66 The Vice Principal Finance presented via powerpoint the latest financial information 
relating to the merger.  The governors asked how the Board would be able to monitor progress 
against the financial plan agreed with the Transaction Unit and were advised that this was under 
development as part of the management accounts. 
 
BAD DEBT WRITE OFF 
 
67 The Vice Principal Finance submitted a report regarding the write off of bad debts by the 
two pre-merger colleges during 2016/17.   The colleges had been using different procedures in 
relation to bad debt and a procedure for the merged college would be included in Financial 
Regulations when these were submitted to the Board for approval.   The governors noted with 
some concern the extent of bad debts and the VP Finance acknowledged that this issue would 
need attention.  
 
TRANSFORMATION PORTFOLIO 
 
68 The governors had received details at their away day of the proposal to establish nine 
programme boards to take forward the various workstreams as part of the transformation portfolio.   
The Board now received a report setting out the responsibilities of the Board and the SLT together 
with the terms of reference and membership of the programme boards which included link 
governors. 
 
69 The report also set out the role of the link governors in the programme boards and the 
Board was reminded of the importance of the governors remaining in their governance role and 
not becoming involved in management. 
 
70 Further to the earlier discussions on the financial forecast, the Board asked that the 
Finance Programme Board should meet in the short term to review the forecast and to report back 
to the Board any matters of concern. 
 
71 Resolved  
 
 1 that the proposed governance structure for the portfolio be approved 
 
 2 that the allocation of link governors to programme boards be approved, subject to 

Sam Webster indicating which programme board he would wish to join 
 
 3 that the frequency of meetings should be monthly 
 
 4 that governors be requested to make best efforts to attend programme board 

meetings 
 



 
BURSARY FUND POLICY 
 
72 The Director of Customer Experience submitted the proposed Bursary Fund Policy for 
2017/18.   This had been derived from the two pre-merger college policies taking into account 
feedback from the students and she drew governors’ attention to key changes.    Asked what the 
estimated expenditure would be on bursaries, the Director advised that this was around £1.3m 
last year and was expected to be similar for 2017/18. 
 
73 Resolved that the Bursary Policy be approved 
 
RISK REGISTER & MERGER RISK REGISTER 
 
74 The Vice Principal submitted the current Risk Register together with the Transformation 
Risk Register.   It was proposed that the two Registers be merged at this point and that they be 
reviewed routinely by the Audit Committee with just the ‘red’ risks and any new ones being 
reported to the Board. 
 
75 The governors asked for risks to be included in the Register to address the gender pay 
gap reporting requirements and the General Data Protection Regulation (GDPR). 
 
DELEGATION OF AUTHORITY TO COMPLETE AGREEMENTS WITH THE CITY COUNCIL 
 
Background  
 
76 The Chair reported that at the meeting of the Corporation held on 7 June 2017, the 
Corporation had agreed to merge with Central College Nottingham and that on 8 June 2017, the 
merger had completed. 
 
77 The Chair reminded the Members that the Corporations of the two pre-merger colleges 
had resolved to seek funding for the development of a skills hub in Nottingham City Centre (“Hub”) 
and that it was proposed that the development of the Hub would be funded as follows: 
 

 £30,000,000 from D2N2 LEP (“the LEP”); 

 £18,000,000 from Nottingham City Council (“the Council”); and 

 £10,000,000 from the College’s own resources 
 
78 It was reported that such figures were estimates subject to costs of the development of 
the Hub being fully ascertained and agreed.  In order to secure the funding from the LEP, the 
Corporation would, in due course, need to present a stage 2 business case to the LEP.  The Chair 
reported that the Corporation had presented to the LEP’s infrastructure and investment board on 
30 June 2017 and that the LEP had, following that meeting, reaffirmed the infrastructure and 
investment board’s support of the development of the Hub and its allocation of £30,000,000 
funding subject to full business case approval being given.  
 
79 The Chair reported that negotiations with the Council in respect of the terms of the 
£18,000,000 lending were well advanced but remained to be fully documented between the 
parties (“Loan”).  The Corporation was obliged as a condition subsequent to its £16,200,000 
facility with the Secretary of State for Education that the loan documentation with the Council be 
finalised and completed on or before 31 July 2017. 
 
80 The Chair further reminded the Members that land for the development of the Hub had 
been identified and was land which was currently owned by the Council.  It was proposed that the 
Council would, following practical completion of the development of the Hub, transfer the site to 



the College.  In consideration of this transfer, it was proposed that the College transfer to the 
Council land at Maid Marian Way, Nottingham (registered at the Land Registry with title number 
NT375076) (“Maid Marian Way”) (“Land Swap”).  Due to the difference in valuation between the 
Hub site and Maid Marian Way, the Council would pay the sum of £1,400,000 to the College when 
Maid Marian Way is subsequently transferred to the Council.  The documentation for the Land 
Swap would need to be completed simultaneously with the Loan documentation.    
 
Purpose of Meeting 
 
81 The purpose of the meeting, if thought fit, was to approve the delegation of authority to 
specified individuals in relation to the approval of, entry into, execution and completion of all 
documentation required to be entered into by the Corporation in connection with the Loan and the 
Land Swap.   
 
Documents Tabled 
 
82 There was produced to the meeting the following draft documents: 
 

 heads of terms in relation to the Land Swap (“Land Swap Heads of Terms”); and 

 heads of terms in relation to the Loan (“Loan Heads of Terms”). 
 

 The meeting reviewed and considered the Heads of Terms. 
 
83 Resolved (unanimously) that the Chair, the Chief Executive Officer and the Vice 

Principal Finance (“Authorised Officers”) be and are hereby authorised on 
behalf of the Corporation:  

 
 1 to progress all matters which they deem necessary to put in place the Loan on terms 

not materially different to those set out in the Loan Heads of Terms on the 
Corporation’s behalf including, without limitation, negotiating and agreeing 
documentation with the following parties: 

 

 Nottingham City Council; 

 D2N2 LEP; 

 Barclays Bank PLC; and 

 the Secretary of State for Education 
 

  (together “Finance Parties”) such documentation to include, but not be limited to, 
granting security to the Finance Parties over the Corporation’s property and assets 
and amending the existing terms of an intercreditor deed dated 8 June 2017 made 
between (1) the Corporation, (2) Barclays Bank PLC, (3) the Secretary of State for 
Education and (4) the Council amongst others; 

 
 2 to progress all matters which they deem necessary to put in place the Land Swap on 

terms not material different to the Land Swap Heads of Terms on the Corporation’s 
behalf including, without limitation, negotiating and agreeing documentation with the 
Council, such documentation to include, but not be limited to, entering into a land 
swap agreement and an overage deed; 

 
 3 to execute and deliver such documentation (including for the avoidance of doubt any 

ancillary documentation) as is required to give effect to the Loan and the Land Swap 
(“Transaction Documents”) to be executed under hand; 

 



 4 be authorised to agree, affix and authorise the use of the seal of the Corporation to 
sign and despatch on behalf of the Corporation the Transaction Documents; and 

 
 5 be authorised to agree, affix and authorise the use of the seal of the Corporation 

and/or to sign and despatch on behalf of the Corporation all such other deeds, 
documents, agreements, certificates, notices, communications or confirmations to be 
signed and/or despatched by it under or in connection with the Transaction 
Documents to which it is a party (“Ancillary Documents”), and to do all such other 
things, as may be required, or as any member may approve, in connection with the 
Land Swap, the Loan and the funding of the Corporation 

 
DATE OF NEXT MEETING 
 
84 25 September 2017 (5.30pm) 
 
 
 
 
 
 
_________________________________        ________________ 
Chair           Date  
 
 


