CORPORATION BOARD of UNITED COLLEGES GROUP
Minutes of a meeting of the Governance, Search and Remuneration Committee
Monday 02 March 2026 6.00 pm by Zoom

Members Present: Laura Griffin (Chair), Franklin Asante, Ross Mackenzie, Stephen Grainge, Colin

Smith.

In attendance: Zoé Lawrence (Director of Governance), Stephen Davis (CEO and Group Principal).

1 Welcome and apologies for absence
LG welcomed everyone to the meeting. There was 100% attendance.
2 Declarations of interest in the agenda items
SD and ZL had conflicts in item 5 and would leave the meeting as necessary for that item.
FA and CS had conflicts in item 6a and would leave the meeting as necessary for that item.
3 Minutes of previous meeting
(Minutes and actions were circulated in advance)
The confidential and non-confidential minutes of the meeting held on 22 September 2025 were
approved as an accurate record.
Matters arising
Matters arising had been completed.
4 REMUNERATION
(Papers circulated in advance)
(a) CEO and CFO Objectives — mid-year review
(b) Director of Governance Objectives — mid-year review
(See confidential minutes)
5 SEARCH

a) Governor Appointments & Succession Planning
ZL set out the proposals and rationale in her paper to extend the terms of office of three
governors, Franklin Asante, Colin Smith and Alex Fyfe, for two years then review. The
exceptional circumstances were the continuity of leadership and expertise to support the
Wembley Park Project, together with the new Ofsted framework and transition of curriculum
into the new campus from a teaching and learning perspective. The paper also requested the
Committee’s consideration to extend Nick Porzig’s membership as a co-opted governor for a
further year; and the change from a full governor to a co-opted governor to the TLS Committee
for Tim Ryan as he was to be moving North in a few months’ time and would no longer be able
to contribute in person. A vacancy as an independent governor would be created and
consideration for filling that could be taken in due course as it may be that the replacement
was not like-for-like.

SG asked about the FE Commissioner’s view on terms of office and that which was included in
the Code of Governance. ZL said that the FE Commissioner’s view had been to challenge FE
colleges where boards had had the same membership for several years and the chair in place
in excess of 10 years. This was not the case for UCG. The paper included a list of governors
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who had left over the previous 5-6 years, demonstrating a reasonable level of refresh on the
Corporation and the current chair and vice chairs had only been in post a couple of years. RM
asked why Nick Porzig’s term of office had only initially been one year. ZL explained that at the
time it was thought that the college would go unconditional on the sales agreement with Dollis
Hill Wembley much sooner than it did and that Nick’s skills were predominantly on the initial
part of the design and build process rather than construction. His contributions have been
helpful and there was a general sense that it would be good to retain his expertise for a while
longer. The Committee were supportive of the principal to retain key board leadership into the
main phase of the project for continuity and to help manage risks, recognising that these were
exceptional circumstances. The Committee resolved to recommend the following to the
Corporation for approval:
e The extension of the terms of office for two years as full governors for Franklin Asante,
Colin Smith and Alex Fyfe
e The extension of the term of office as a co-opted governor for a further year for Nick
Porzig.
e That Tim Ryan becomes a co-opted governor to the TLS Committee until the end of his
first term in October 2027 then review.

b) Board Composition
ZL highlighted the key findings from a short survey on board composition. This showed an
increase in female board members to 50%, an increased diversity with a minority overall of
white British members, a good spread across age categories, and an increase in the number of
members declaring a disability or long-term health condition. ZL noted that it would be key to
ensure that any governors with health conditions or disabilities didn’t experience any barriers
to fulfilling their roles as governors and that she would offer support where needed. The
Committee welcomed the board diversity and suggested that it be compared to that of the
student body.

¢) Governor Induction
ZL reported that the induction of Dasha Dockree, who had been appointed in the Autumn term
to the Audit Committee, was progressing well with several campus visits and meetings. She
had also undertaken the AoC induction training, and other support for FE audit committee
members, plus a link governor role.

6 GOVERNANCE

a) External Governance Review
ZL presented the final version of the External Governance Review report to the Committee
seeking their support to recommend it to the Corporation for full publication on UCG's
website. She said that whilst the outcome was good in confirming that UCG’s governance was
effective and compliant, the process taken by the reviewer had been problematic, their
triangulation of evidence was poor, they had not kept to the agreed schedule, and their
approach was somewhat inflexible. Feedback had been given in detail to the company
providing the review and they had apologised.

A table at the end of the paper set out UCG’s responses to the main findings of the report. The
few actions had either been implemented or were planned. Several were already embedded
practice, so no further action was required. The Committee resolved to recommend to the
Corporation that the EGR report be published in full on UCG’s website.
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b) Governance Improvement Plan
ZL explained that the Governance Improvement Plan had been updated to reflect the EGR
outcomes and also that several actions that were now embedded practice were to be closed
out and removed. The Committee were supportive of this and commented on the increased
engagement of student governors. ZL sought the committee’s support for offering to
governors some training on chairing meetings. This would be open to all governors to support
succession planning for aspiring chairs as well as existing committee chairs. The Committee
were supportive of this proposal and hoped it would be of value to governors in their UCG
roles and wider activities.

c) Governance Risk Register
ZL explained that there had been minimal change to the governance risk register with risks
remaining low. RM commented that there were several governors’ terms of office expiring in a
few years’ time and that it may be helpful to begin succession planning for those soon and for
existing chairs to support the incoming chair for committees at the appropriate time. ZL
considered this a helpful suggestion and would develop a proposal and for it to be included on
the risk register going forward.

FA commented on the current geopolitical issues in Iran and the Middle East given the diverse
student cohort including those with Iranian and Persian heritage. SD said that the college was
aware and through its existing safeguarding and support processes was responding as best it
could in the circumstances. Consideration was also being given to American staff and students
who may be affected.

d) Governance KPls
The KPIs were as expected at this mid-year point with improvements in gender balance and
ethnic diversity on the Corporation. Governor attendance was also at a positive level
compared with prior years.

e) Governor Expenses Policy
The governor expense policy was due for review. There were no changes proposed. ZL
commented that its review was also a useful reminder that governors were entitled to claim
their expenses though there were only a few governors that did so. She would often remind
the student governors of the policy as she would not want them to be out of pocket in respect
to fulfilling their governor roles. The Committee resolved to recommend the Governor
Expenses Policy to the Corporation for approval.

7 Any Other Business

Review of Committee Structure

Now that the Wembley Park project had become unconditional, FA shared with the committee the
idea that the Property & Infrastructure Committee may be disbanded and replaced with a
committee looking at wider college transformation. There was no longer a need for a committee
to scrutinise the detailed legal process and that much of the day-to-day project management could
be reported through the Wembley Park Project Board to the F&R Committee. It was noted that
the Wembley Park Project had in some respects dominated Corporation agendas and there was
now the opportunity to reset this balance and focus more on strategy and curriculum. A
transformation/strategy committee could encompass estates use, educational character and
information technology. It would be charged with engendering a change management process to
drive growth, increase income, use technology and Al to reduce costs and increase productivity
releasing resources for innovation and change whilst protecting the core business. SD commented
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that this would be dependent on governors’ appetite for strategic transformation. RM commented
that he could see the need for a strategy committee or advisory group that would be dynamic in
nature creating space to respond. SD said that he was keen to have a formal committee to give the
SLT focus and help drive performance, creating accountability to hold the executive to account. He
felt that this was needed to provide the impetus for change as a merger was not likely in the short
term. FA said that he did not see it as duplicating the role of the Corporation but would concern
additional capabilities for strategic change. FA and SD were keen to initially sound this out at this
committee for initial responses before the Strategy Event on 16 May where the idea would be
developed further and the new structure take effect at the beginning of the next academic year in
September 2026.

Date of Future meeting
Monday 15 June 2026

The meeting closed at 7.40 pm

Minutes taken by Zoé Lawrence 03 March 2026

SIGNED: ....cccecirrinrrnennncssnnsnnsecsnssansaneess Date:

Laura Griffin, Chair

ACTIONS

Ref | Action Owner Status

5b | Compare the diversity of the student body with that of the ZL Complete
Corporation.

6b | Update Governance Improvement Plan ZL Complete

6¢ | Include governor succession planning on the governance risk ZL Complete
register and develop a succession plan for terms of office
ending 2027/28.
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