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1.0 INTRODUCTION AND METHODOLOGY 
  
1.1 Background and Terms of Reference 

 
1.1.1 As part of its governance framework, Glasgow School of Art (GSA) is required to commission 

an external review of its governance/board effectiveness at least every five years.  One such 
review fell due in 2017 and planning for this began in 2016, with a paper outlining the 
proposed approach prepared by Dr Craig Williamson (Registrar and Secretary) and presented 
to the Board on 12 December 2016.  This paper articulated an innovative and collaborative 
approach to the 2017 Five Year Review, whereby a significant amount of self-analysis and 
reflection would be carried out by a number of senior officers (plus separately commissioned 
legal advice) and an independent external reviewer would provide an external perspective 
as well as verifying and commenting on aspects of the internally generated outputs. 

 
1.1.2  This report should be read in conjunction with the aforementioned internal consolidated 

Reflective Analysis report.  It should be noted that this independent review is not a purist 
“audit of compliance”.  It has been approached in the spirit of gathering sufficient evidence 
to form an independent and objective opinion on the effectiveness of the governance 
arrangements with a focus on observations/comments and suggestions/recommendations 
for strengthening such arrangements.  A separate report has been prepared for presentation 
to Academic Council.   

 
1.2 About the Independent Reviewer  
 
1.2.1 The independent external reviewer who was appointed (Colin Langford) is the author of this 

report.  I am a 2:1 honours graduate of Queen’s University, Belfast (Bachelor of Social 
Science) and hold a range of other academic and professional qualifications.  As a fully 
qualified Accountant (Chartered Institute of Public Finance and Accountancy - CIPFA) and 
Internal Auditor (Chartered Institute of Internal Auditors - CIIA), I have been able to bring my 
experience gained from holding various senior posts across the public services (most notably 
as Head of Internal Audit in Northern Ireland’s Health and Social Care sector) to this 
assignment.  My experience as Principal Consultant for CIPFA until 2014 has also been 
valuable.  Since becoming a freelance consultant in 2014 I have focused on working alongside 
a range of organisations in helping them strengthen their risk management, control and 
governance arrangements as well as providing independent assurance on such 
arrangements. 

 
1.3 Methodology 

 
1.3.1 The independent review consisted of a wide range of activities: 
 

 Non-participative observation and note-taking at a number of key meetings where 
attention would be given not just to the nature of business per se but also to wider 
aspects such as chairing; quality of debate and questioning; oversight; support and 
challenge and interpersonal behaviours.  Meetings attended were: 

 
1. Business and Estates Committee – 8 February 2017; 
2. Audit Committee – 8 February 2017; 
3. Board of Governors – 20 March 2017 & 12 June 2017; 
4. Undergraduate and Postgraduate Committee – 19 April 2017; 
5. Academic Council – 3 May 2017. 
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 Scrutiny and review of agenda and papers presented at the aforementioned meetings. 
 

 Questionnaires developed and issued to those charged with governance, for 
confidential and anonymous completion and return.  

 

 The offer of “open door” accessibility to the independent reviewer by mobile ‘phone; 
email and on a one-to-one basis to allow a channel of confidential and anonymous 
engagement throughout the period of this review, if required. 

 

 Semi-structured interview with the Director – 6 July 2017. 
 

 Semi- structured interviews and discussions with the Chair – 15 September 2017 and 
key senior officers – various dates. 
 

 Consideration of the arrangements for seeking and scrutinising assurance. 
 

 Verification of Reflective Analysis – 20 September 2017. 
 
 

2.0 THE INDEPENDENT REVIEW 
 
2.1 Key References Informing the Independent Review 
 
2.1.1 It is recognised that GSA is a higher education institution within the Scottish Sector and as 

such, is subject to the governance requirements of this Sector as outlined in the Code of 
Good Corporate Governance. 

 
2.1.2 However, there are many other useful references that can usefully be drawn from, 

recognising that GSA’s particular set-up as a Small Specialist Institution, a charity and 
Company Limited by Guarantee.  In order to benefit from the breadth of current 
guidance/best practice that is available, reference has been made by the reviewer to the 
following additional resources: 

 

 Chartered Institute of Public Finance and Accountancy/International Federation of 
Accountants – International Framework: Good Governance in the Public Sector, issued 
July 2014.  
 

 Cabinet Office – Guidance on the Reviews of Public Bodies, issued November 2016. 
 

 Corporate Governance Institute – What is a Board for Anyway?, issued June 2017. 
 

 G20/OECD Principles of Corporate Governance, issued August 2017. 
 

 Charity Commission – Charity Governance Code, issued August 2017. 
 
2.1.3 Common themes across the plethora of extant guidance are the increasing focus on the 

challenges to maintaining corporacy and the dangers of falling into the trap of “micro-
management”.  The importance of keeping the governance tool sharp by focusing on the 
correct areas and avoiding the “illusion of governance” is also emphasised. 
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2.2 What is “governance” and what are the indicators of good governance? 
 
2.2.1 The working definition that has been adopted for this review is: 
 

“The way in which an organisation is directed, controlled and led.  It defines relationships, 
distribution of rights and responsibilities among those who work with and in the 
organisation, determines the rules and procedures through which the organisation’s 
objectives are set and provides the means of attaining these as well as monitoring 
performance.  Importantly, it defines where accountability lies throughout the organisation”. 

 
2.2.2 In simple terms, indicators of good governance include the effective means of ensuring 

compliance with all applicable statutes and regulations as well as conditions of funding; 
accountability for the use of resources; delivering value for money and safeguarding assets.   
It also encompasses a “let managers manage” mentality with a strategic focus characterised 
by proactive participation and engagement where constructive challenge, oversight and 
holding management to account as well as support for management are the natural order 
of business, all within a positive “no blame” culture.  Other indicators would be evidence of 
a high degree of realism and a willingness to recognise the dynamic nature of being charged 
with governance, leading to flexibility and a willingness to revisit decisions previously made, 
where appropriate.  Recognition of the challenges of handling vast volume of information 
and an appetite for continuous learning and development by governors are also healthy 
indicators. 

 
2.2.3 The reviewer has developed a model he calls “SOCCER” when carrying out review such as 

this – Strategic Oversight Challenge Corporacy Engagement Respect).  Sometimes the 
distinction between “management” and “governance” can become blurred and the reviewer 
has taken the stance during this review that management is about running an organisation, 
whereas governance is about ensuring that the organisation is being run properly.  Please 
note that this review is not a management or organisational review but focuses on 
governance as defined above. 

  
 

3.0 INDEPENDENT REVIEWER’S OPINION 
 

3.1 Based on the work undertaken, the reviewer has concluded that the governance 
arrangements are currently generally effective in GSA, whilst suggesting 
recommendations in some areas which it is felt could further strengthen governance 
arrangements.   

 
3.1.1 This opinion is based on evidence obtained in relation to: 
 

 Clarity of roles and responsibilities (and taking it seriously); 
 

 Working together (within the Board and beyond); 
 

 The nature of engagement - quality of questioning; supporting; holding to account; 
 

 High quality support from officers in providing updates, information etc. to those 
charged with governance. 

 



6 
 

3.1.2 Suggested areas for further strengthening the governance centre around the processes 
regarding risk management; the perennial challenge of handling large volumes of 
information and developing an Assurance Framework. 

 
 

4.0 THE FIVE YEAR REVIEW 
 
4.1 Putting the 2017 review into perspective 
 
4.1.1 In the intervening period since the last Five Year Review there have been several significant 

events and developments that the reviewer has borne in mind, as they could have potentially 
influenced the quality and style of governance within GSA.  The most significant event is 
arguably the fire in the Mackintosh Building, Renfrew Street, which tested the organisation 
at every level and in every aspect – from the response to the immediate aftermath of the 
event itself and ensuring continuity of activities to the planning and execution of the 
recovery and rebuilding programme.  

 
4.1.2 Expansion and consolidation in to Singapore from 2012 is a gratifying landmark for GSA and 

of course has brought with it its own challenges as well as opportunities. 
 
4.1.3 Inevitably across a five year timespan there will be “churn” in the composition of the Board 

of Governors as well as staff (including key senior officers) and this, perhaps rightly, changes 
the dynamics as new styles and thoughts are brought to bear.  The period since 2012 has 
seen a new Chair and Governors plus a new Director and Director of Finance and Resources 
have taken up post.  There has also been a reconfiguration of responsibilities among other 
key senior officers.  

 
4.1.4 The funding position across the sector since 2012 has been challenging too, with GSA not 

being immune to the challenges this insecurity of funding brings.  The undertaking of a major 
capital project (Stow Building) is also a test of the quality of the management and those 
charged with governance. 

 
4.1.5 The independent reviewer feels that it is important to remain sensitive to all of the above 

whilst carrying out this review. 
 
4.2 What makes GSA unique? 
 
4.2.1 GSA has a long and proud history, offering a range of undergraduate and postgraduate 

programmes as well as leisure (non-degree) courses.  There are also a number of high profile 
research projects funded through various Research Councils. Having such a wide range of 
activities and stake-holders means that it is required to satisfy many diverse expectations as 
well as terms and conditions of funding.  It is held in high affection by the general public, as 
evidenced by the outpouring of emotion following the fire in the Mackintosh Building.  The 
reviewer is conscious of the fact that GSA is not in the business of “making widgets” and the 
inherent artistic ethos of developing talent and encouraging artistic expression rightly 
underlie its raison d’etre.  It is the uniqueness of GSA that is considered to be a fundamental 
aspect of ensuring good governance in an institution such as GSA and evidence of this was 
particularly looked for during the independent part of the review.  

 
4.2.2 There is a well-developed process of external reporting on quality and performance across 

the various stakeholders as defined within various stakeholders’ requirements (e.g. Scottish 
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Funding Council and University of Glasgow).  These represent a significant network of 
compliance requirements, compliance is non-negotiable (and consideration of the various 
strands of compliance forms an integral part of the internal Reflective Analysis). 

  
4.2.3 It is an honour to be appointed as a Governor of GSA.  As well as being an honour, governors 

are required to discharge governor responsibilities in an efficient and effective manner, 
however it should be noted that is unremunerated and therefore relies on a high degree of 
self-motivation and goodwill.  

 
 

5.0 FIELDWORK FINDINGS AND RECOMMENDATIONS 
 
5.1 Good Practice at Glasgow School of Art 
 
5.1.1 Evidence was obtained by the independent reviewer pointing to significant areas of good 

practice that are already in existence.  These included demonstrably effective and supportive 
chairing of meetings, with prompt start times and a pleasant, constructive and inclusive 
atmosphere pervaded, where Chairs welcomed all those present.  This facilitated 
engagement and ensured that the business items could be dealt with efficiently.  

 
5.1.2 Clarity of roles and responsibilities is a key governance indicator (as well as a desire to ensure 

that they are being duly fulfilled) and it was clear to the reviewer that many questions were 
aimed at clarifying roles and remits. 

 
5.1.3 From the meetings observed, there was evidence of the need to focus on decision making 

and a clear focus on ensuring that actions previously agreed had been implemented. There 
was evidence that papers had been read in advance, as judged by the questioning and quality 
of debate that ensued.  

 
5.1.4 Officers showed respect to those charged with governance during discussions and portrayed 

the desire to work together.  This, allied with the quality of the officer prepared papers that 
were presented at various meetings, is impressive. The independent review of 
Board/Committee papers supporting the meetings that were observed were found to be 
well structured.  Clearly all contributors/paper sponsors had taken an enormous amount of 
time and effort to produce papers of this standard.   The reviewer was struck by the quality 
of the Director’s updates, which were judged to be engaging and informative and the pitch 
was strategic in terms of content.  

 
5.1.5 There is a well-developed “Conventions Regarding Board Papers” protocol in place that the 

reviewer feels is a good document helping those charged with governance handle the large 
volume of information they receive. 

 
5.1.6 There is an established process of regular Away Days which are used to focus attention on 

areas of board development. 
 
5.1.7 The reviewer is impressed with the Internal Audit Tracker that has been recently introduced 

as a means of monitoring the progress of the implementation of accepted internal audit 
recommendations.  This is a very useful document that can be used by the Audit Committee 
(and others) to hold officers to account. 
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5.1.8 In meeting with the GSA Director, relationships with the Board were described as generally 
positive, with recognition that the Board is comprised of diverse individuals.  There was 
recognition that professional relationships require on-going nurturing and there is a high 
degree of sensitivity required to ensure that relationships are maintained.  It was felt that 
there is a mutual recognition of what lies within the governance realm as opposed to 
management.  It is the Director’s view that the Board delivers its governance responsibilities 
while respecting boundaries regarding the remits of senior staff.  These feelings accord with 
the independent reviewer’s observations.  

 
5.1.9 The independent reviewer was struck by the diligence with which the Chair approaches her 

role, being conscious of the need to have a diverse functional Board in place that can balance 
the oversight role whilst acting as a resource to support management in the implementation 
of Board policies and plans.  It was expressed that Governors need to act as constructive 
irritants, which is an eloquent way to describe the role.  Arrangements for induction and on-
going training of governors are deemed to be satisfactory.   

 
5.1.10 The reviewer was impressed by the agility of the Governors in responding to the tragic events 

of the Grenfell fire and having the maturity to revisit previously made decisions regarding 
fire suppression.  This should be seen as a real example of “governance in action” and is to 
be commended. 

 
5.2 Recommendations 
 
5.2.1 Given the significant volume of papers/information presented, GSA should consider that 

each meeting is opened with a general statement to the effect that all Members are 
expected to have had sufficient time to scrutinise all papers and have come to the meeting 
fully prepared to engage.  It is important that sustained effort is maintained in ensuring that 
those charged with governance are receiving the information they require to enable them 
to fulfil their responsibilities so it is recommended that Members regularly question the 
inclusion of standing agenda items to ensure that they have a clear purpose and justification 
for what is being periodically included on agendae. 

 
5.2.2 It is recommended that the Chair’s attendance at all meetings is specifically determined and 

agreed at the time of developing each agenda, with the express justification being that 
attendance clearly supports agenda items.  This helps to ensure that the “reach” of those 
charged with governance is as wide as possible and also helps with “holding to account”. 

 
5.2.3 It is recommended that consideration be given to the markings given to each agenda item 

to ensure that those items requiring discussion/for information etc. are clearly identified.  
 
5.2.4 It is recommended that consideration is given to the development of a form “update 

channel” whereby each Committee Chair could provide a succinct verbal update to the 
Board, perhaps in the form of a risk update, thereby keeping all Governors up to date with 
other aspects of the governance framework in which they are not directly involved. 

 
5.2.5 It is recommended that risk and risk management is better integrated into the “business” of 

meetings, framing discussions, debates and decisions within a risk context.  It is 
recommended that GSA should consider how a greater focus could be given to linking the 
established risk framework (i.e. key risks identified/evaluated and the monitoring of those 
risks deemed to be above the agreed risk appetite) into corporate information presented to 
those charged with governance, so that it is strategic priorities can be seen in clear 
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perspective.  This would help to identify the key assurances required at Board level and 
enhance “holding to account”.   

 
5.2.6 There are a number of recommendations in terms of operating the risk management 

processes.  It is recommended that steps are taken to disabuse people of the notion that 
“risk is fear” and that there is a process developed to ensure that there is continuous risk 
identification across the GSA, covering all on-going activities.  It is recommended that 
consideration be given to the value of having a “ten by ten” matrix as well as there being a 
robust process in place to challenge and ensure consistency of risk scoring across all parts of 
GSA.  It is recommended that the Risk Management Framework is refreshed and 
disseminated to a wider audience to help to embed risk management across GSA.  It is also 
recommended that the training needs of all staff in relation to operating the risk 
management processes are identified, with appropriate steps taken to ensure that any such 
training that has been identified is carried out.   

 
5.2.7 With regard to the GSA’s Audit Committee, it is recommended that the practice of selecting 

specific items for “deep dives” are selected by the Members of the Audit Committee, as this 
should help to ensure that it is the most valuable areas being scrutinised.  It is recommended 
that any delays in the issue of reports is highlighted and noted by the Members, exploring 
the reasons behind any such delays.   

 
5.2.8 It is recommended that consideration be given to including some reference to “risk/risk 

assurance” in the title of the Audit Committee.   
 
5.2.9 The draft Internal Audit Protocol and the Internal Audit Charter should be presented to the 

Audit Committee for ratification. 
 
5.2.10  It is recommended that arrangements are made to ensure that there is corporate oversight 

of policy management and assurance as to its operation is proactively sought by those 
charged with governance.  

 
5.2.11 It is recommended that progress to embed Finance Business Partners (and the positive 

impact it should have) is reported to the Director and the Business Committee as 
appropriate.   

 
5.3 Other matters for consideration 
 
5.3.1 The following points are made with a view to encouraging continuous improvement in 

strengthening the governance culture in GSA. 
 
5.3.2 Where any papers being presented are of an update nature, it would be helpful to highlight 

revisions from previous updates.  This is an effective way of focusing attention on 
developments, particularly in long-standing on-going projects and programmes. 

 
5.3.3 Consideration should be given as to whether the regular presentation of the full set of 

Management Accounts is the most effective way of updating Members, or if a revised 
version of strategic financial information may be more useful. 

 
5.3.4 It is suggested that the annual request for details to be included in the Register of Interests 

should be expanded to include proactive confirmation/clarification of those circumstances 
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that could give rise to Governor vacancies (such as bankruptcy; entering into creditor 
agreements) be highlighted. 

    
5.3.5 Consideration should be given how to ensure the best use of Governors’ time (i.e.“using 

those moments wisely”) can be maximised by a focus on those issues requiring Board 
approval and that papers should be presented in such a fashion as to facilitate this (e.g. 
making clear why approval is sought; how approval should be given and the 
advantages/disadvantages of giving approval – or not).    

 
5.3.6  Consideration should be given to developing a formal corporate Accountability and 

Assurance Statement that maps the various strands of accountabilities/assurances as a 
means of mapping out the myriad strands that weave across the governance framework.  

 
5.3.7 Consideration should be given to the development of a lay person’s guide to financial 

information to be disseminated to those charged with governance as a means of enhancing 
comprehension of sometimes technical language.  

 
5.3.8 The Chair should consider the value of providing a short introduction to the annual 

Statement on Corporate Governance.  
 
5.3.9 Consideration should be given to the wisdom of having a “3x3x3” year tenure for governors.  
 
 

6.0 SUGGESTED NEXT STEPS 
 
6.1 The independent reviewer recognises that he has no authority to mandate the 

implementation of any recommendations, however, a number of recommendations for 
specific actions by GSA, as well as strengthening governance, have been made.  It is 
suggested that the Board and management take time to consider these in the spirit in which 
they have been made and decide their next steps in the on-going quest to continuously 
improve as well as taking assurance from the output of the Five Year Review. 

 
      


