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THE TRANSITION BOARD
Minutes of the Transition Board Meeting
held at 5.30 pm on Tuesday 3 November 2020
via Microsoft Teams
	Present:


	Graham Luccock

James Scott

Alison Hewitt

Mohammed Ramzan

Glad Capewell

Clair Dyson

Gareth Turner

Sue Derbyshire

Louise Richardson

Jeremy Woodside
	(Chairperson)

(Principal & Chief Executive Officer, TTCG)

(Chairperson of CAMSFC)
(Interim Principal & CAO, CAMSFC)

	In Attendance:
	Barry Watson 

Mike MacLoughlin
Don Everitt

Eve Johnson

Lesley Davies

Michelle Leslie
Andrea Bennett

Jim Aleander

	(Clerk to the Transition Board)

(ESFA Representative) 
(Interim Finance Director, CAMSFC)

(Project Manager)
(Merger Director)

(Vice Principal Corporate Services & Planning, TTCG)
(Director of Finance & Strategy, TTCG)

(External Advisor)



	Minute No.
	

	
	

	TB/102/20
	Apologies for Absence

	
	

	
	The Clerk to the Transition Board (CTB) reported that no apologies had been received.

	
	

	TB/103/20
	Declarations of Direct or Indirect Interest in any of the following Items

	
	

	
	There were no declarations of either direct or indirect interests in any of the meetings business items.

	
	

	TB/104/20
	Minutes of the Transition Board Meeting held on 29 September 2020

	
	

	
	The minutes were approved and accepted as a correct account of the meetings proceedings subject a minor typographical amendment to Minute TB/95/20 which the CTB undertook to amend.
Action: Clerk to the Transition Board

	
	

	TB/105/20
	Matters Arising from the Minutes

	
	

	
	i) 
	TB/95/20 – Transition and Merger Implementation Plan – Joint Webinar
The Chairperson asked for an update in respect of the recently held staff joint webinar.

The Principal and Chief Executive Officer (PCEO) TTTG advised that the webinar had now taken place and provided the Transition Board with an overview of the high-level briefing that had been made together with the questions that had been raised by staff arising from the presentation. The PCEO advised that the questions were to be expected and that they mirrored the issues raised at the joint union meetings.

It was advised that the questions largely related to the following issues:
· Terms and conditions of staff.

· Risk of redundancy.

· Savings to made.

· Plans to improve learners’ numbers.

· Protection of the ethos and culture of a 6th Form institution.
The PCEO added that it was the intention to provide a response to the questions raised, as best as he could, in the next merger newsletter and that he would share the responses with the Chairpersons of the Boards of the Corporations before they were sent out.

Action: Principal & CEO (TTCG)

	
	

	
	There were no further issues raised by members arising from the minutes.

	
	

	TB/106/20
	Due Diligence Phase 2 Update

	
	

	
	The Director of Finance & Strategy, TTCG (DFS) advised that the tender process for Phase 2 of the Financial Due Diligence had now been completed and that Deloittes had been appointed to undertake the exercise. A copy of the engagement letter with Deloittes was included within the report for information purposes.
The DFS advised that the work had commenced as planned on 21 September 2020 and that the EFSA and Barclays Bank would have access to the Due Diligence Report on a beneficial access basis.
It was further advised that the vast majority of the information gathering stage had been completed with the key outstanding item being the preferred Estates Plan option which would be considered by the Transition Board later under the confidential agenda.
The DFS further advised that there was some financial modelling that needed to be completed in terms of income and expenditure and CFADS and that this would be with Deloittes by 13 November 2020.
Action: Director of Finance & Strategy (TTCG)

The report also provided the Transition Board with details of a summary of the current planned timescales for the Phase 2 Financial Due Diligence against the original timescale and it was advised that it was anticipated that the report would be completed before Christmas 2020. 

The DFS further advised that there was an option of a verbal presentation on the progress of the undertaking being made to the home Boards by Deloittes in December 2020.
In discussion it was agreed that the CTB explore this possibility with Deloittes. 
Action: Clerk to the Transition Board/ Deloittes
There were no further issues raised by members arising from the report and after due discussion and consideration it was resolved that it be noted.

	
	

	TB/107/20
	Legal Arrangements to the Point of Merger

	
	

	
	The Vice Principal Corporate Services & Planning, TTCG (VPCSP) presented a report which provided information regarding the proposed appointment of Eversheds Sutherland (ES) to provide the required legal advice to facilitate a successful merger.
The VPCSP advised that since the completion of the Phase 1 Legal Due Diligences representatives of both Colleges had met with ES to agree a scope for the legal work that needed to be undertaken prior to the merger date.
It was further advised that following the meeting the following work activities had been proposed:
· Commercial,

· Pensions,

· Property,

· Human Resources.

The VPCSP further advised in respect of the proposed scope and that there was a proposal to provide general project management for the legal activities including the development of a timetable of activities to ensure that all necessary approvals are in place prior to the merger resolutions by the home Boards.
It was noted that the cost for this was between £500 - £1,000 per month.

The VPCSP also advised the Transition Board of the proposed arrangements in respect of pensions advice and fees for the activities and that the costs should be split equally between the two colleges.
It was noted that the legal documents that would be required to be executed were as follows:
· Transfer of Deed,

· Transfer of Properties (TR5),

· Pension Agreement,

· New charge over the Cheadle Property,

· Barclays Bank Covenants to charge,

· The two deeds of covenant in favour of the Secretary of State for Communities and Local Government,

· New Licence re Ridge Sports Association,

· Deeds of assignment in respect of collateral warranties.
The Transition Board considered the report in detail and after due discussion it was resolved that:
1. The Transition Board confirm the appointment of Eversheds Sutherland to provide legal advice to support the merger as detailed in the report.

2. That Eversheds Sutherland be appointed to provide a project management service for the merger legal requirements in line with the scope as detailed in the report.
3. That the fees for the legal services be equally divided between the two Colleges.

Action: Vice Principal Corporate Services & Planning (TTCG)

	
	

	TB/108/20
	Pre- Merger Budget Update

	
	

	
	The DFS presented a report which updated the Transition Board concerning pre-merger costs and set out the up to date financial activity against the allocated budgets.

The report identified that there had been the following new commitments which were as follows:

· Deloittes costs at £80k plus VAT and expenses. The DFS advised that there was £85k remaining in the TTCG budget line Financial Due Diligence Phase 1 and that there was a £45k budget for valuations required by the Banks. 
The DFS further advised that the scope of the Phase 2 Due Diligence had been discussed with Barclays and that it was therefore proposed that the £45k budget for valuation was used to cover the excess Financial Due Diligence cost. The Transition Board supported this proposal and in discussion the ESFA representative advised that the DFS might need to get the switch of valuation to Due Diligence costs approved and he undertook to pass the request onto the appropriate department.
Action: ESFA Representative

· Eversheds – Sutherlands costs which were yet to be finalised and confirmed.
· Costs for the Equality Impact assessments which were yet to be confirmed. It was noted that the costs for this would be met from TTCG Communications/ Stakeholder Engagement Budget.
The report also provided details of the forecasted spend, commitments to date and actual spend for each of the organisations since the last update report and identified any variances against budget for each College together with risks and opportunities. 
There were no issues raised by members arising from the update and after due discussion and consideration it was resolved that it be noted.

	
	

	TB/109/20
	Business Plan Progress Report

	
	

	
	The Merger Director (MD) provided the Transition Board with an overview of the progress that had been made in respect of the Business Plan submission.
It was advised that good progress was being made and that it was anticipated that the MD would be able to have the Business Plan submitted by the beginning of December 2020 unless there were any hold ups to the process.
Action: Merger Director
There were no issues raised by members arising from the update and it was resolved that it be noted.

	
	

	TB/110/20
	Financial Plan Overlay Progress Report

	
	

	
	The DFS provided the Transition Board with an overview of the progress that had been made in respect of the Financial Plan Overlay.
The DFS advised that the base case had now been agreed and that once the estates plan base had been confirmed the financial overlay could be completed.
It was further advised that further work needed to be completed around changes to income and savings on pay and non-pay and that it was anticipated that these would be signed off by the joint management team on 5 November 2020.

It was also advised that the Financial Overlay Plan should be able to be presented to the Transition Board at its next meeting.

Action; Director of Finance & Strategy (TTCG)
There were no issues raised by members arising from the update and it was resolved that it be noted.

	
	

	TB/111/20
	Communication Plan Progress Report

	
	

	
	The PCEO (TTCG) presented a report which provided the Transition Board with a progress update regarding the implementation of the previously agreed merger Communications Strategy and Plan.
It was noted that the Plan had been updated in September 2020 to reflect the change in merger date to 1 March 2021 and the resulting impact that this had had on the activities within the plan and the actions of the delivery team.

The PCEO provided the Board with an overview of the main actions and activities arising from the progress update as follows:

· Actions to communicate with local stakeholders including MPs and councillors. The Board were advised of the intended joint actions by both Principals in this respect together with updates to the Bank and local Headteachers. A member asked how communications were intended to be made with local parents as this did not appear to be accounted for in the plan. The member also commented regarding the actions to be taken to deliver the two principles that lay at the heart of the strategy (page 3 of the document). The Principals thanked the member for her comments and advised that they would update the plan accordingly.
Action: Principals

A member commented regarding the stated aim of the” progressive development of a new culture and value set for the new staff team “and stated that it was a really important aspect of the plan which needed to be delivered effectively. 
In discussing this comment the Transition Principal & CAO (CAMSFC) outlined the extensive joint actions and collaborations that were being undertaken to deliver on this requirement across both Colleges and it was agreed that the actions should be included within the plan.
Action: Principals

The PCEO referred members to the internal communication channels element of the report which identified some of the events and through what vehicles that were being taken to address this challenge.

A member commented that she thought it was an excellent document and that it could be supported through practical examples of student experiences and collaborative practices. The PCEO commented that this was an excellent suggestion and that it was important that both Colleges understood the respective provisions both in terms of distinctive provision and overlaps. 
It was agreed that both Principals would look at incorporating the suggestion within the relevant communications with stakeholders.
Action: Principals

There were no further issues raised by members and it was resolved that the report be noted.

	
	

	TB/112/20
	Curriculum Plan Progress Report

	
	

	
	The PCEO provided the Transition Board with a verbal update regarding the merger Curriculum Plan and commented that its finalisation was dependent on the agreement of the preferred estates plan option.
He added that following enrolment the joint teams were looking at opportunities for rationalisation and provided the Board with examples of curricular areas of provision were opportunities might exist. He further added that this would be in place for September 2021.

There were no issues raised by members arising from the update and it was resolved that it be noted.

	TB/113/20
	Transition and Merger Implementation Timetable

	
	

	
	The Project Manager (PM) presented a report that included a copy of the updated Transition and Merger Implementation Plan (TMIP) which showed progress as at 22 October 2020. 
The PM provided an overview of the TMIP and the progress that had been made and specifically drew the members to the following key issues:

· The Red Risks had reduced since the last report reflecting the progress that had been made in establishing the financial merger overlays and due diligence which were now on track and had an Amber RAG Rating. It was further advised that Red RAG Ratings were still in place in respect of the Business Case and funding by the ESFA and Bank which were the final stages of the merger process.
· There were 25 Amber Rated activities, 10 of which were on track but were flagged as amber due to dependency on merger funding being secured. 11 of the risks related to Due Diligence Phase 2 process and the approval of funding which were progressing but subject to external processes.
· Narrative around the other 4 amber rated activities.

· The next steps.

The PM advised that the Legal Due Diligences would be included once they were known.
Action: Project Manager
There were no other issues raised by members and after due discussion and consideration it was resolved that the report and updated TIMP be noted.

	
	

	TB/114/20
	Any Other Business

	
	

	
	There were no matters raised under any other business.

	
	

	TB/115/20
	Date of Next Meeting

	
	

	
	The Transition Board discussed the date of the next meeting and after discussion it was agreed that it should be changed to 5.30 pm on Tuesday 1 December 2020 but that this date should be flexible depending on the availability and timings of key items for consideration.
Action: Clerk to the Transition Board

The meeting closed at 6.25 pm.
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