
Extraordinary Meeting of the Board of
Management
Tue 24 May 2022, 16:00 - 17:00

Microsoft Teams

Agenda

1. Apologies for Absence

2. Declarations of Interest

Members are invited to declare an interest, either financial or non-financial, in any item on the Agenda and are reminded
that they should declare an interest as early as possible during the meeting. Members must not remain in, nor participate in any
way in, a part of the meeting in which they have declared an interest. Members are also invited to declare a connection which
does not amount to an interest in any item on the Agenda where in the interests of transparency they consider that it is
appropriate to do so.

3. Rural and Islands College Merger Joint Board Session

There is circulated report BOM0522/03 prepared by the RICM Merger Coordinator providing an overview of the Joint Board
Session held on 16th May 2022 and attended by Board members from UHI North Highland, UHI Outer Hebrides and UHI West
Highland.

The Board of Management is invited to note and approve the contents of the report, and to approve the agreed terms for the
merger model as set out in the report, as follows: 
1. The merger model will be a fusion model
2. The corporate form of the merged institution will be incorporated, and that the merger team will seek greater financial
flexibility for the merged institution than is currently available for incorporated colleges, it being accepted that such greater
financial flexibility cannot be guaranteed 
3. Independent analysis by an agreed party will take place to review the UHI North Highland and UHI Outer Hebrides against
agreed host criteria in order that a decision can be made as to which will be the Host College.  

 3. RICM report cover.pdf (2 pages)
 3.1 Post Joint Session Board Briefing.pdf (6 pages)

16:00 - 16:00
0 min

16:00 - 16:00
0 min

16:00 - 16:00
0 min
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Agenda Item BOM0522/03

Title: Rural and Islands College Merger 

Meeting and date: Extraordinary Meeting of the Board of Management 
24th May 2022

Author: Rachel Cumberland

Link to Strategic Plan: Yes 
The Board has agreed to pursue merger with other colleges

Resource implications: Yes 
Risk assessment: Yes / No     (please delete as appropriate)

If yes, please specify:
Financial:
Operational:
Organisational:

Equality and Diversity 
Issues:

None identified

Status – Confidential / Non 
Confidential

Non-confidential

Freedom of Information
Can this paper be included 
in “open” business

Yes 

If a paper should not be included within “open” business, please highlight below the reason.

Its disclosure would substantially 
prejudice a programme of research 
(S27)

☐
Its disclosure would substantially 
prejudice the effective conduct of public 
affairs (S30)

☐

Its disclosure would substantially 
prejudice the commercial interests of 
any person or organisation (S33)

☐
Its disclosure would constitute a breach 
of confidence actionable in court (S36) ☐

Its disclosure would constitute a breach 
of the Data Protection Act (S38) ☐

Other (Please give further details)
☐

For how long must the paper be withheld? 
(Express as either the time which needs to pass 
or a condition which needs to be met.)

Purpose of the report: The purpose of the report is to progress the RICM project
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Recommendation(s)  The Board of Management is invited to note and approve the 
contents of the report, and to approve the agreed terms for the merger model as set 
out in the report, as follows: 

1. The merger model will be a fusion model
2. The corporate form of the merged institution will be incorporated.  While it is  
agreed that the merger team will seek greater financial flexibility for the merged 
institution than is currently available for incorporated colleges it is accepted that such 
greater financial flexibility cannot be guaranteed 
3. Independent analysis by an agreed party will take place to review both the UHI 
North Highland and UHI Outer Hebrides against agreed host criteria in order that a 
decision can be made as to which will be the Host College.  
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Post Joint Board Session Briefing

Overview
Following the Joint Board Session on the 16th May 2022 it was agreed that a fusion / incorporated model was 
the pragmatic way forwards for the merger of UHI North Highland, UHI Outer Hebrides and UHI West 
Highland.  The reasons for this included:

• Pensions – a viable route for protecting support staff pensions (LPGS) has not been found through a non-
incorporated model.

• Government – it has been communicated that the Scottish Government / SFC are unlikely to support a 
non-incorporated model for the merged college.

• Unions – EIS and UNISON national representatives have stated that they will not support a non-
incorporated model.    

While this pragmatic approach is being taken, it was agreed that a non-incorporated form would better 
support the aspirations of the new college and ensure its success due to the financial flexibility this form 
offers.  The three Board Chairs and merger team have therefore committed to seek financial flexibility to 
enable strategic multi-year capital investments in areas such as curriculum and estates development.  

Financial flexibility is being investigated in two ways:

1. Discussions with the Scottish Government and SFC 
2. Using the non-incorporated status of UHI / its RSB status

A meeting with Jamie Hepburn (Minister for Further Education, Higher Education and Science of Scotland) is 
taking place on the 18th May and the briefing note for this is provided in appendix 1.  Feedback from this 
meeting and further activities investigating financial flexibility will be provided to Board Secretaries for 
dissemination to all Board Members in due course. 

Overarching notes from the Joint Session are included in appendix 8 and feedback on the session can be 
shared here.

Board of Management Approval Request
The Boards of UHI North Highland, UHI Outer Hebrides and UHI West Highland are asked to formally vote on 
the following terms for the merger model:

1. The merger model to be fusion 
2. The corporate form to be incorporated*
3. For independent analysis to take place to review UHI North Highland and UHI Outer Hebrides against 

agreed host criteria for recommendation on host. 

*with the caveat that financial flexibility will be sort by the merger team but cannot be guaranteed

Next Steps
• Week 16th June 2022: Draft Merger Proposal and Business Case circulated to Boards for comment and 

feedback 
• Week 1st July 2022: Individual Boards to approve Full Merger Proposal and Business Case for public 

consultation 
• 8th August 2022: Full Merger Proposal and Business Case launched for consultation
• Second Joint Board Session (date tbc) 
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Appendix 1: Briefing Note: Rural Highlands and Islands Merger
Attendees
Archie MacDonald, Board Chair, UHI Outer Hebrides 
Derek Lewis, Board Chair, UHI West Highlands
Robbie Rowantree, Board Chair, UHI North Highland
Michael Foxley, Chair of Merger Partnership Board, UHI
Rachel Cumberland, Merger Coordinator, UHI 
Background
The colleges of UHI North Highland, UHI West Highland and UHI Outer Hebrides are planning to merge in 
August 2023.  Emerging from the fall out of Brexit, Covid-19 and challenging financial landscapes the new 
college will be truly tertiary, tailoring to School, FE, HE and Research students across the Highlands and 
Islands.  

Education and skills will be central in supporting the region’s economic regeneration, workforce reskilling, 
changing needs of employers and the career aspirations of our lifelong learners.  Through providing one 
aligned and strategic curriculum plan with a coherent service design, consistent approach to learning and 
teaching and directed research and development the new college will sustain and elevate our communities 
equitably.    

Further information including the Outline Business Case and Consultation Feedback can be found at Home - 
Rural and Islands College Merger Project (uhi.ac.uk).

Key Opportunities  
• To drive economic renewal and transformational change through education, research, up-skilling and re-

skilling.  
o Ensuring regional investment through supporting ScotWind, port and space opportunities, the 

Islands Deal and Cromarty Firth developments 
o Coordinating research activities across the region in FE and HE, particularly in leading areas such 

as environmental studies, online learning approaches and adventure tourism
o Collaboratively developing a resilient portfolio of commercial and consultancy services which are 

relevant and responsive to national private and public organisation requirements
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• To grow and innovate curriculum across FE and HE in areas that support the growth of the Scottish 
economy such as:

o Renewables 
o Fabrication 
o Aquaculture 
o Gaelic Language 
o Digital Education

• To become a resilient and financially sustainable college of scale.
• To support thriving communities

o Developing sustainable, net-zero estate that is multi-purpose and invested in our communities 
o Coordinating procurement and commissioning from local suppliers of goods and services, 

shortening supply chains and reducing our collective carbon footprints

College Model
The three Boards of Management met on the 16th May.  There was strong support for non-incorporated 
being the preferred form for the new college due to the financial flexibility it offered.  However, it was 
accepted that incorporated status was likely to be required to ensure the continuation of pension 
arrangements and following Government and Unions advice.  

While this pragmatic approach is being taken, it was agreed that flexibility in key areas was important to fully 
deliver all the aspirations of the new college.  The three boards and merger team have therefore committed 
to seek flexibility principally in rolling budgets.  This would enable strategic multi-year capital investments in 
areas such curriculum development and estates development/net-zero upgrades, whilst also permitting 
agility in responding to the needs of the local economy and employers.  This flexibility would be like that 
used by others in the public sector such as HIE and Councils.  Flexibility is being investigated in two ways:

1. Discussions with Scottish Government and SFC 
2. Using the non-incorporated status of UHI / its RSB status

Currently UHI North Highland and UHI Outer Hebrides are incorporated colleges and UHI West Highland non-
incorporated.  With the proposed model the Board of West Highland have a significant decision to make in 
relation to becoming incorporated should that result in the loss of key flexibilities.  To facilitate this decision 
and further discussions an informal meeting with the Minister Jamie Hepburn will take place on the 18th May 
to discuss the new college and its aspirations.

Areas for Discussion 
• Overarching regional and national opportunities (i.e. in skills-based lifelong learning initiatives)
• Opportunities for capital investment (i.e. STEM Centre, Thurso Campus redevelopment, Stornoway 

Campus redevelopment and curriculum development for both online and practical working in areas such 
as renewables etc.)

• Enhancing Research (i.e. support for FE and HE staff to undertake research and build on REF 2021 
results)

• Financial Flexibility (principally rolling budgets)
• Pensions, and assuring admittance to LPGS and SPPA schemes for the new college

3/6 5/8



Agenda Item BOM0522/03

4

Appendix 2: Notes from Joint Session
KM welcomed group and set the scene for the day.

DM presented: why are we pursuing merger, headline figures, thrive not survive, economies of scale, 
student experience.

SMcF presented: sectoral challenges, UHI OH specific work, defining what the future is.

LR presented: staff are asking why we should merge, looking back to 2010 merger – same rationale, despite 
work having been done some of the same challenges still haven’t been reversed e.g. under-employment, 
youth migration; success from recent REF to build on, need to go beyond simple elements of 3-into-1, 
creating headroom to take advantages of strategic opportunities like ScotWind, getting the enablers right. 

MF presented: vision presented by the principals signals a bright future, creating a college of scale within 
partnership, improved interfaces with major projects like ScotWind.

RR commented: this is a merger of choice but one that is trying to read the situation and look into the 
future, SFC have indicated they are supportive of the merger we want rather than one they dictate as per 
regionalisation in 2010s.

Ian MacEacharn (NH) asked what the opinions of staff on the ground were; DM replied from NH that staff 
were keen to get on with it; Billy MacKinnon felt that OH staff were a little bit more cautious and wanted 
clarity around form etc; Charles McCrimmon (WH) said WH staff were interested rather than enthusiastic 
but had questions they wanted to answer; Stephen Murby Wright (NH) felt that there is a clear case for 
economies of scale etc, but staff and students can’t see yet what will come from slack capacity. DL felt it was 
clear that there are opportunities there, but boards and external stakeholders need to scrutinise them and 
we need to be clear how they will be leveraged. Peter Hylton (NH) felt benefits need to be communicated 
more clearly, but there is a feeling that the current merger is leading the way to what UHI should have 
become (single institution) but hasn’t yet. 

RC presented on opportunities, aspirations and benefits. Commented on positivity that has experienced 
during discussions and has been well supported by staff. New organisation should be anchor institution that 
can speak with single voice on regional and national issues. Financial instability, uncertainty and threats will 
be addressed by a bigger, stronger institution. New college is clearly fulfilling the brief that’s being expected 
by SFC with full tertiary portfolio that can leverage strategic opportunities. Student experience connected to 
communities and supporting thriving communities. Estate that is relevant to our communities that they can 
use and benefit from, enhanced procurement that supports local economy. 

HRM on curriculum: proud of what this workstream has developed and grateful for the support the group 
has received. Copy notes from slide. Noted that while we are different from central belt there are lessons to 
learn from the larger regional colleges. Need to be clear about what the benefits are going to be for 
consultation. 

FR on research, KE and scholarship: noted staff engaged with for this area have been unanimously positive. 
Staff who are engaged in teaching want the opportunity to research and research staff that want the 
opportunity to teach. REF results show we have substantially increased our credibility in UK research 
community in spite of rather than because our structure. We have a great starting point to expand our 
research activity substantially but need the merger for this to be realised.

DC (WH) presented, noting simplification of shop window will have substantial benefits. Copy notes from 
slide.
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FG on communities: thrive rather than survive. Variety of different perspectives to harness for positive 
energy into innovation and creativity we need to develop. Staff are people rooted in our communities and 
benefitting our staff will benefit our communities. Broader reach for students and new experiences for 
placements, residential etc. Some of the work is going on just now but not as effective as it would be in a 
single institution, limitation of funding and resource. 

PL gave finance overview.

Stephen Murby Wright (NH) asked question about how much competition there has been between 
partners? DC replied, noting that there hasn’t been a lot between partners but a lot of competition with UHI 
Inverness.

Corporate Form

KM introduced session and gave experience of NesCol merger. KM feels path of least resistance is 
incorporated college but noted implications either way. 

Group 1

Which models are not achievable due to legal, financial or pension restrictions? 
• Due diligence exercise has noted that there is nothing that can’t be overcome if we merge into 1 

college. 
• Pension restrictions were discussed at length and the importance to staff that their pensions and rights 

are protected and preserved. 
• UHI West Highland at present are looking into entering the local council pension scheme. 
• There was concern around the unincorporated model due to the limitation of surplus funds for future 

benefit or spend. 
• Ministerial meeting on the 18th May 2022 will give more indication on how flexible the terms can be for 

unincorporated. 

What are the benefits and weaknesses of Phoenix and Fusion Models? 
• The phoenix model was perceived as being too costly and lengthy, time wise.  Fusion model is the 

preferred choice. 

If pursuing a Fusion Model which college is the most suitable vehicle (host)? 
• Further information required before a decision can be made. 

Group 2

- Incorporated by necessity rather than choice
- Fusion
- Choice to be informed by matrix selection

Group 3

- Non-incorporation would be best for delivering on the promise of the merger, but if government 
would not support the merger should go ahead as incorporated

- Fusion, phoenix too expensive and slow. Fusion needs to emphasise a new college in an old shell
- Choice to be informed by matrix section
- Need to make government aware of the limitations of the incorporated module
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Unanswered questions need to be answered quickly and who the host will be etc. KM shared with group 
information about ALEOs and trust at Aberdeen College / NesCol. DL didn’t feel that this made up for what 
incorporation costs but does recover a little of the flexibility.

There don’t appear to be any red lines associated with this although there are issues to address.

Group 4

Incorporated / non-incorporated

- Staff seem keen for incorporated, as do unions and government
- The staff cohort are a key bell weather, unions important but need to make it clear what staff 

understand about the situation and why the chosen option is being pursued
- LR noted issues around pensions, which is different at WH to NH and OH, and LGPS guarantors 
- LR noted that college feeling at WH is that financial flexibility is main benefit of non-incorporated, 

but has that been decisive in WH’s own financial success? Are there any mitigations that can be 
made at national level, KM noted that this hasn’t been timetabled yet by ScotGov but it will happen. 

- LR feels pension security is a real concern for all staff but corporate form less so.

Phoenix / fusion

- Staff in host organisation are not protected by TUPE

Conclusion

- Incorporated
- Fusion as phoenix is likely just fusion by another name
- NH or OH have to be host if following incorporated model (there are significant responsibilities 

associated with being host)
- This is sectoral to a certain extent, is there a Colleges Scotland working group?

o If we need other vehicles e.g. trading arm, can they be ready on vesting date?

Shadow Board and Local Advisory

Transitional Board (not Shadow) that slims down over time to become the new college board.  Utalising the 
talent and commitment we currently have.

Ensure members are appointed on a staggered basis so not all leave at once.

College name – will help create something tangible, it will be a big talking point. STAND are being engaged 
regarding consultation to develop a new name. DL would like the specification to be shared for comment 
prior to any appointment being made. 

Mapping current local engagement and whether this will be retained in reference to local advisory.

We not three.

If we go with the incorporated model what do we get back from UHI/SFC/ScotGov.
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