
THE GLASGOW SCHOOL OF ART 

BOARD OF GOVERNORS MEETING 

Minutes:  25 November 2019  

Governors: Professor Nora Kearney Lay Governor and Chair of the Board of Governors 
(Convenor of this meeting) 

Ms Kristen Bennie Lay Governor 
Ms Polly Christie Staff Governor (Support Staff) 
Ms Ann Faulds Lay Governor 
Professor John French Lay Governor (Item 1920.34.4 onwards) 
Dr Marty Herbert Lay Governor 
Dr Kate Lampitt Adey Lay Governor 
Mr Alessandro Marini President of the GSA Students’ Association (except Item 

1920.36] 
Professor Irene McAra-McWilliam Director of GSA 
Mr Michael McAuley Lay Governor 
Mr Habib Motani Lay Governor 
Professor Ken Neil  Deputy Director (Academic) 
Mr Harry Rich Lay Governor (Item 1920.38.1 onwards) 
Mr Ken Ross Lay Governor (Items 1920.30-33 and 1920.37-48) 
Mr James Sanderson Lay Governor 
Dr Sarah Smith Staff Governor (Academic Staff) 
Mr Andrew Sutherland Lay Governor 
Ms Lesley Thomson Lay Governor and Vice-Chair of the Board of Governors 
Mr Tsz Wu Lay Governor (Item 1920.34.5 onwards) 
Professor Alison Yarrington Lay Governor 

Board Secretariat 
Dr Craig Williamson Registrar and Secretary 
Ms Lisa Davidson Assistant Secretary to the Board 

Board Attendee 
Trade Union Representative 

Attendees Mr Alan Horn Director of Development (Item 1920.34.4-6) 
Ms Jackie MacKenzie Interim Director of Finance and Resources  

(Items 1920.35 and 1920.38) 

1920.30 INTRODUCTION AND APOLOGIES 

The Chair welcomed members to the meeting and in particular, Ms Kristen Bennie, Dr Marty 
Herbert and Mr Tsz Wu, as new Lay Governors.   

1920.31 DECLARATIONS OF INTEREST 

The following professional relationships were declared: 

• Ms Ann Faulds with the Scottish Futures Trust.
• Dr Marty Herbert with Graven.
• Mr Alessandro Marini with GSASA and GSA Limited.
• Mr Michael McAuley with CMS Cameron McKenna Nabarro.
• Mr Andrew Sutherland with Page\Park and Graven.
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• Ms Lesley Thomson with Graven.

1920.32 MINUTES FROM THE BOARD MEETING OF 7 OCTOBER 2019 [Paper 2.3] 

The minutes from the meeting of 7 October 2019 were approved subject to the amendment 
of the timings of the subsequent meetings. 

1920.33 REPORT FROM THE CHAIR 

.1 Lay Governor Recruitment 

Mr Anthony Carey had confirmed that he would be unable to proceed with his appointment 
as Lay Governor.  The process to recruit further Lay Governor members would recommence 
in early 2020.  As matters stood, the areas of focus would be higher education, finance and 
museums/heritage. 

.2 Meet the Board Event 

Following the success of the Meet the Board event for staff in October 2019, a further event 
would be held for staff on Thursday 6 February 2020.  New Lay Governors would be invited 
to deliver a brief presentation on their background and how they would work with the 
Board and GSA.  All members were invited to attend. 

.3 Governor Contribution 

The Chair met with members of the Board in October and November 2019 to undertake the 
member contribution exercise for 2018/19.  This was one of three annual internal exercises; 
the others being the Effectiveness Review exercise and the Board Intermediary exercise. 
The outcomes of each exercise will be reviewed by the Chair of the Board in early 2020, in 
consultation with the Registrar and Secretary.  Any summary actions will be reported to the 
Board in due course. 

.4 Appointment of the Director 

Proposals regarding the Selection Panel for the appointment of a permanent Director were 
approved by correspondence and the Board noted that it might be invited to appoint a 
second external member in due course.  The Board noted that the interviews for the post 
would be held on 5 and 6 February 2020.   

The Chair reported that she would provide an interview to the Herald. 

.5 Legal Matter 

The Chair provided an update relating to a legal matter concerning a former member of 
staff.  The importance of ensuring that Board papers and any discussions held in Board 
meetings were kept strictly confidential was reiterated. 

.6 Interim Steering Group (Mackintosh) 

The Chair reported that the Interim Steering Group continued to make good progress with 
the draft membership for the Steering Group and recommendations would be brought to 
the Board in due course. 
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.7 Presentation from Director of REF Development 

As part of the series of presentations provided to the Board to increase awareness of GSA’s 
context and School developments, the Director of REF Development would share insights 
regarding the Research Excellence Framework. 

.8 Professor Ken Neil 

The Chair thanked Professor Ken Neil for his considerable contribution to GSA and the 
Board, first as Academic Council Representative and latterly as Deputy Director (Academic) 
and wished him well in his new role at the Royal College of Art. 

1920.34 REPORT FROM THE DIRECTOR 

.1 

.2 Staff Survey 

Local discussions were taking place regarding the survey’s headline results and the Director 
would attend these meetings to inform in parallel an initial action plan and the development 
of the Strategic Plan.  It was highlighted that engagement and ownership at local level was 
essential and managers were expected to discuss the results of the survey with their 
respective teams for their view and input in order to ensure that the resultant action plan 
was collectively designed, owned and delivered.   

The Board welcomed this update and agreed that a full report on progress and the initial 
action plan would be submitted to the March 2020 meeting, via the Human Resources 
Committee, for consideration. 

[Action: Director] 
.3 Enhancement-Led Institutional Review 

GSA was finalising its submission for the forthcoming Enhancement-Led Institutional Review. 
The Head of Learning and Teaching had confirmed that a positive outcome was anticipated.  
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The Head of Learning and Teaching would continue to lead on the ELIR following the 
departure in January 2020 of the Deputy Director (Academic).   

.4 Appointment of the Director 

The Director confirmed that she did not intend to apply for the post of Director but would 
continue to focus on maintaining the stability of GSA, and sustaining the quality of education 
therein, until June 2020 by which time it was anticipated that the new Director would be in 
post.  Mindful that the Deputy Director (Academic) would depart in early 2020, and that the 
appointment of a replacement would be the responsibility of the permanent Director, the 
Board recognised that additional senior external support is likely to be required in the 
interim.  The Director confirmed that she was reviewing the structure and would liaise with 
the Chair during this process. 

On behalf of the Board, the Chair acknowledged with thanks the work undertaken by the 
Director and senior management team over the course of the last eighteen months. 

.2 Operational Plan 2019-2020 [Paper 3.2] 

The Board considered the Operational Plan 2019/20 as set out in Paper 3.2 and the Director 
confirmed that feedback provided by the Business and Estates Committee on 12 November 
2019 had been incorporated in the final version.   

The Director highlighted that the Strategic Director of Estates would lead a review of studio 
practice at GSA with a view to ensuring that GSA best utilised and developed its estate. 

The Board approved the Operational Plan, granting the Director sufficient leeway to make 
minor adjustments in the course of the session. An update on progress regarding the actions 
would be provided to the Board, via Business and Estates Committee, in March 2020. 

[Action: Director] 

.3 GSA Singapore [Paper 3.3] 
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.4 National Student Survey 2019: Analysis and Priorities for Action [Paper 3.4] 

The Board noted Paper 3.4 which set out GSA’s priorities for action as the institution 
continued its focus on improving the student experience, which would as a consequence 
improve the National Student Survey. 

A key adjustment following the NSS 2019 would involve adjusting cohort sizes in some 
departments in order to take forward necessary improvement. Specific actions were 
designed to have cross-GSA impact, in all areas, and these were included in the Student 
Experience Action Tracker.  

The Board discussed the benchmarking data which had been included to provide additional 
context.  The Deputy Director (Academic) confirmed that this data related to other Small 
Specialist Institutions, and that information specifically relating to GSA’s direct Scottish 
competitor institutions was unavailable. 

The Board considered alternative methods of providing feedback to students on progress 
against actions on the Student Experience Action Tracker and the Student Voice project was 
an important mechanism for this activity.  It was suggested that GSA reinstate the previous 
practice of the you said, we did poster campaign which had been successfully implemented 
in previous sessions. 

.5 Staff Survey/NSS Connection [Paper 3.5] 

The Board considered Paper 3.5 which set out a broad analysis of the correlation between 
the results of the 2019 Staff Survey and the 2019 National Student Survey. 

The Board noted that the School of Fine Art had performed weakest in both surveys and that 
this had significantly impacted the institutional average and that the Deputy Director 
(Academic) was working closely with Head of the School of Fine Art. 

.6 Staff Survey: Post Results Plan  

Please see item 1920.34.1.2. 

.7 Research Excellence Framework 

The Deputy Director (Academic) provided his assurance that preparations for REF2021 
remained on course.   

The Code of Practice was approved by the REF Team and was launched to Research Staff on 
13 November 2019.  It had been agreed that staffing would be in place to support GSA’s 
institutional preparations for REF2021 between now and the end of calendar year 2020. 
Leadership regarding the REF exercise was currently under review and measures would be in 
place when the Deputy Director (Academic) departed in January 2020. 

.8 Student Recruitment 2019/20 [Paper 3.8] 

The Deputy Director (Academic) provided an overview of Paper 3.8, which was considered 
by the Business and Estates Committee in November 2019, and provided summary 
information on GSA’s Schools’ recruitment to budget targets for entry in 2019-2020. 
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The Board agreed that it would be helpful for the conversion rates, by programme and 
School, to be circulated with the minutes.  The Assistant Secretary to the Board would liaise 
with the Academic Registrar and this matter. 

[Action: Assistant Secretary to the Board] 

1920.35 DEVELOPMENT OF BOARD INSIGHT INTO GSA OPERATIONS 

Following on from the Director’s Report, the Board considered that it would be beneficial to 
governance arrangements for specific governors to gain greater insight into some areas of 
GSA activity, for example the student experience. This might be facilitated by participating in 
discussion groups involving senior management and Heads of Schools, for example. 

The Board was mindful that this would require careful management to ensure that the 
Statement of Corporate Governance was adhered to in terms of the respective 
responsibilities of the Board and senior management.  For example, Board members’ views 
would be considered within the Board committee structure and authority to take decisions 
or make commitments on behalf of GSA would rest, in line with the Statement of Corporate 
Governance, with the Director or the Board, as appropriate. 

[Secretary’s Note:  It is suggested that the Board may wish to further discuss this matter at 
the February 2020 Away-Day] 

1920.36 GSA STUDENTS’ ASSOCIATION [Papers 4.1-4.3] 

The President of the Student’s Association left the room for this discussion. 
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The Chair of the Board undertook to engage with the President of GSASA on the above 
matters post-Board.  The Interim Director of Finance and Resources would remain the 
contact for the President of the Students’ Association on this matter. 

The Board noted that the Interim Director of Finance and Resources, informed by the above, 
would continue to take forward the required finalisation of the GSA-GSASA Relationship 
Agreement and annexes.  Aligned with this would be subsequent Board-approval of GSASA’s 
Constitution. 

1920.37 REPORT FROM THE REGISTRAR AND SECRETARY [Paper 5] 

The Board noted the report from the Registrar and Secretary (Paper 5) and the following 
points were highlighted: 

.1 Board Effectiveness Survey 2018/19 

In accordance with GSA’s Statement of Corporate Governance, the Corporate Governance 
Office had undertaken an annual review of Board effectiveness for session 2018/19.  

The clear majority of responses from members of the Board were positive, which supported 
the conclusion that the institution had adequate and effective governance arrangements 
regarding GSA’s Board effectiveness.  The Corporate Governance Office would continue to 
examine and review areas highlighted by members in order to enhance the effectiveness of 
Board meetings. 

.2 Higher Education Governance (Scotland) Act 2016 

Engagement had continued with Scottish Government officials in respect of the 
amendments required to GSA’s governing instruments to ensure timeous compliance with 
the 2016 Act. A set of draft revised Articles of Association and explanatory paper was 
produced by GSA’s solicitors, in consultation with the Corporate Governance Office, details 
of which were on Part B of this agenda.  

The Board considered the proposed tenure of the Chair and agreed that GSA would seek 
approval for the Chair to be appointed for a period of four years which may be extended to a 
further consecutive period of four years.  In the event that the Scottish Government were 

7



not in agreement, owing to the misalignment with the Lay Governor tenure (up to a 
maximum of three three-year terms), GSA would seek to align all Lay Governors on a tenure 
of a possible two four-year terms.  With regard to the latter option, this would be on the 
basis that there would be no exceptional transitional period (i.e. Lay Governors currently in 
their 3rd term would lose one year of their tenure). 

Subject to the above adjustments, the Board approved: 

i) the draft Articles in their current form, subject to acknowledgment that the document
remains a working draft, and is subject to final approval by the Scottish Government
Higher Education and Science Division and the Privy Council; and

ii) the Registrar and Secretary would continue to work on the Articles in conjunction with
the School’s solicitors, and to negotiate the detail of these with the Scottish Government,
with a view to finalising these for submission to the Privy Council.

The Registrar and Secretary reported that the Articles would be presented in final form for 
approval in March 2020 and GSA’s solicitors would continue the negotiations with the 
Scottish Government to ensure that the timescale was met. 

.3 University of Glasgow-GSA Memorandum of Agreement 

The Board was invited, should it wish, to nominate a small group of Governors to meet with 
the Registrar and Secretary and the Academic Registrar in early 2020 to be briefed in detail 
on the content of the Memorandum of Agreement. 

.4 Amendments to the Remuneration Committee Framework 

The Remuneration Committee Framework had been reviewed and updated to reflect current 
best practice and capture the revised approach agreed at the Board meeting in October 
2019. 

Further feedback had been provided by the Remuneration Committee (held on 25 
November 2019) regarding the annual induction of all members.  This would be 
incorporated in the final version of the Framework. 

[Secretary’s Note: The Registrar and Secretary subsequently clarified that, in addition, 
Section 3 had been updated in line with the Remuneration Committee membership 
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approved by the Board at the October 2019 meeting, reflecting that the Convenor shall be a 
Lay Governor who was not present at the Audit Committee.  This would be clarified in the 
file copy.] 

.6 Internal Audit Reports 

Two reports were presented to the November 2019 meeting of the Audit Committee, 
achieving the following level of assurance:  

• Remuneration Committee: Good (the highest level of assurance)
• Data Protection: Satisfactory (the second highest level of assurance)

.7 Remits and Membership of Human Resources Committee 2019/20  

The Board approved the following amendment to the Human Resources Committee Remit, 
Membership and Procedures 2019/20: 

• the following words to be added to the end of clause 4.1: ‘or their nominee provided
they are appropriately professionally qualified.’

1920.38 INSTITUTIONAL RISK REGISTER [Paper 6] 

The Board noted the Institutional Risk Register as set out in Paper 6. 

Subsequent to comment provided by the Audit Committee of 11 November 2019, the Senior 
Leadership Group would further review the structure of the Institutional Risk Register, 
particularly in the context of Inherent Risk and Residual Risk.  The scoring for the Insurance 
Settlement Risk and the Development Trust Risk would also be reconsidered. 

1920.39 FINANCE AND RESOURCES 

.1 Annual Report and Accounts [Paper 7.1] 

The Interim Director of Finance and Resources presented the consolidated Annual Accounts 
and Financial Statements for the year to 31 July 2019 as set out in Paper 7.1.  The Board also 
noted the Audit Management Report from the External Auditors and the Letter of 
Representation.  Regarding the latter, the Board recommended that this be addressed to the 
Auditors using gender neutral language 

Extensive feedback had been received at the Audit Committee (11 November 2019) and the 
Business and Estates Committee (12 November 2019) and this had been incorporated in the 
final version presented for approval. 

The Interim Director of Finance and Resources highlighted the impact that the earlier SFC 
submission date for the 2018/19 statutory accounts (1 rather than 31 December 2019) had 
made on the Finance team in terms of the preparation of the financial statements and the 
resultant fieldwork for the external audit.  The Interim Director of Finance and Resources 
confirmed that there would be a lessons learned exercise, which would include input from 
the External Auditors to enhance the process in subsequent years. 

The Board approved the Annual Accounts and Financial Statements for the year to 31 July 
2019 and recommended their acceptance by the Annual General Meeting of GSA (Limited 
Company). 
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.2 Report from the Interim Director of Finance and Resources [Paper 7.2] 

The Board noted the report from the Interim Director of Finance and Resources set out in 
Paper 7.2.   

The Interim Director of Finance and Resources reported that work on replacing the Reid 
façade was underway through hub West and was now scheduled to complete in October 
2020. 

The interim Director of Finance and Resources also provided an update on the Occupational 
Health and Safety and Fire Risk Management Annual Report and Plan.  At its meeting on 6 
November 2019, the Occupational Health and Safety Committee considered the Annual 
Report and Plan. It was recognised that the Report must inform the Plan, and that there 
must be clear critical reflection throughout both documents to ensure that GSA was able to 
consider what was working well and what required attention. The Committee agreed that 
both documents would benefit from further detailed reflection and commentary, as well as 
evincing the recent integration of Health and Safety and Fire Risk Management.  

The Committee required that finalised versions of the Annual Report and Plan – including all 
relevant internal management discussion and subsequent sign-off by the Director – be 
completed by 2 December 2019. Thereafter the finalised paper would be circulated to the 
Occupational Health and Safety Committee for final comment, and, upon agreement from 
the Convenor of the Committee, thereafter to the Board for approval. 

The interim Director of Finance and Resources confirmed that this matter was in-hand. 

.3 Management Accounts to 30 September 2019 [Paper 7.3] 

The Board noted the Management Accounts to 30 September 2019 set out in Paper 7.3. 

The earlier timing of the Business and Estates Committee, and subsequently the Board, had 
meant that the Management Accounts only covered the period until 30 September 2019 
rather than, as in previous sessions, the end of October.  

The Interim Director of Finance and Resources confirmed that the Finance Office would 
continue to review and further simplify the format of the Management Accounts.   

.4 Mackintosh Insurance: Update [Paper 7.4] 
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.5 

.6 Mackintosh Building: Next Phase [Paper 7.6] 

The Board approved the proposals set out in Paper 7.6.  It was agreed that the Senior 
Project Manager would be invited to the next meeting of the Board to provide an update on 
the current status of the Mackintosh Building. 

[Action: Assistant Secretary to the Board] 

.7 Underline Project [Paper 7.7] 

.8 Stow Building: Plan of Future Works [Paper 7.8] 

The Board noted Paper 7.8 which provided an outline of the proposed scope and format of 
the detailed Plan of Future Works for the Stow Building.  The incoming Strategic Director of 
Estates would review and prioritise the subsequent version presented to the Board in June 
2020 (via the Business and Estates Committee)

[Action: Strategic Director of Estates] 

Regarding Stow, it was agreed that the technical report on Stow would be circulated with the 
minutes. 

[Secretary’s Note: Subsequently it was agreed that an overview of matters rather than the 
technical report would better inform the Board.  Accordingly, the interim Director of Finance 
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and Resources would prepare a summary paper on the galbestos matter, which would also 
clarify the current fire safety assessment and position. This would be circulated with the 
Board minutes by 13 January 2020.  Action: Interim Director of Finance and Resources] 

1920.40 OPTIONAL ORAL REPORTS FROM BOARD COMMITTEE CONVENORS 

The Convenor of the Occupational Health and Safety Committee reported that the 
Committee had agreed that the completion rates for the Fire Safety and the Health and 
Safety online modules must improve and should be completed by the end of the calendar 
year. 

1920.41 ANY OTHER BUSINESS 

There was no other business. 

1920.42 AGM OF GLASGOW SCHOOL OF ART (LIMITED COMPANY) [Paper 10] 

The meeting of the Board was followed by the Annual General Meeting of the Glasgow 
School of Art (Limited Company), with the same sederunt, at which the Annual Report and 
Accounts for 2018/19 were approved.   

The Board approved the re-appointment of the External Auditors. 

1920.43 BOARD ACTION POINTS [Paper 12] 

The Board noted the Board Action Points provided in Paper 12. 

1920.44 REPORTS FROM BOARD COMMITTEES AND ACADEMIC COUNCIL 

The Board noted the minutes of the following meetings: 

• Academic Council Minutes, 2 October 2019 [Paper 13.1]
• Audit Committee Minutes, 11 November 2019 [Paper 13.2]
• Business and Estates Committee, 12 November 2019 [Paper 13.3]
• Human Resources Committee, 5 November 2019 [Paper 13.4]
• Interim Steering Group (Mackintosh), 1 October 2019 [Paper 13.5]
• Interim Steering Group (Mackintosh), 5 November 2019 [Paper 13.6]
• Draft Occupational Health and Safety Committee, 6 November 2019 [Paper 13.7]

The Board approved the following Human Resources policies (as set out in Paper 13.3): 
Maternity Leave and Pay Policy; Maternity Support Leave and Pay Policy; Adoption Leave 
and Pay Policy; and Adoption Support Leave and Pay Policy 

1920.45 AUDIT COMMITTEE ANNUAL REPORT TO THE BOARD ON 2018/19 [Paper 14] 

The Board approved the Audit Committee Annual Report to the Board on 2018/19. 

1920.46 ITEMS REFERRED FROM THE DIRECTOR 

.1 Briefing on GSA’s Enhancement-Led Institutional Review [Paper 15.1] 

The Board noted the Briefing on GSA’s Enhancement-Led Institutional Review. 
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1920.47 Item Referred from Finance and Resources 

There were no items referred from Finance and Resources. 

1920.48 Items referred from the Registrar and Secretary 

The Board approved the following papers: 

• Draft Articles of Association [Paper 17.1]
• Amendments to the Statement of Corporate Governance [Paper 17.4]
• Amendments to Board Conventions [Paper 17.5]
• Process for the Review of the Director [Paper 17.6]
• Amendments to the Remuneration Committee Framework [Paper 17.7]

The Board noted the following papers: 

• Proposed Expenses Policy for the Board of Governors [Paper 17.2]
• Board Effectiveness – Annual Survey 2018/19 [Paper 17.3]
• Remuneration Committee Summary Report on Severance Payments [Paper 17.8]

1920.49 Dates of Next Meeting 

Friday 7 February 2020, all day 
Monday 2 March 2020, 11.00 am 
Monday 1 June 2020, 11.00 am 

Lisa Davidson, Assistant Secretary to the Board 
29 November 2019 
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