


University of the Highlands and Islands
UHI Court Meeting [Hybrid]
Wed 12 November 2025, 10:00 - 17:00
Online via MS Teams and UHI House, Inverness
Quorum: 7 members (4 independent)  

Members Present:
Alastair MacColl – Chair of Court
Andrea Robertson - Vice-Chair of Court and senior independent member [Online by VC]
Vicki Nairn - Principal & Vice Chancellor, UHI
Dr Fiona McLean – Rector [Online by VC]
Angus Campbell - Further Education Regional Lead
Dr Audrey Decou - Staff Governor
Rosemary McCormack - Staff Governor
Xander McDade - Student Governor
Holly Pearce - Student Governor 
Jem Taylor – Trade Union Representative (UCU) 
Scott Innes - Trade Union Representative (EIS-FELA) 
Derek Lewis - Chair of UHI North, West, and Hebrides
Alex Paterson - Independent
Allan Clow - Independent
Paul Travill - Independent
Liz Stewart – Independent [Online by VC]
Helen MacInnes – Independent [Online by VC]
Calum Ross – Independent [Online by VC]

Apologies: 
Malcolm Burr and Heather Offord

Attendees:
Prof Brian Williams - Deputy Principal, UHI
Lorna Walker – Chief Operating Officer and University Secretary, UHI
Max Brown – Director of Transformation, UHI
Mike Baxter – Chief Financial Officer, UHI
Nicholas Oakley – Governance Manager, UHI (Clerk)
Richard Emborg – Vice Principal Student Recruitment, UHI
Roger Sendall – Deputy University Secretary, UHI
Jashim Uddin, Sam Weaver, Mohamed Mansour, Lizzie Garland - KPMG
Victoria Erasmus – Chair, UHI Inverness (Observer)

Minute Key: DECISION, Action

1. Preliminary Items
1.1. Welcome and apologies
The Chair opened the meeting and noted the apologies from Malcolm Burr and Heather Offord. The Chair welcomed Victoria Erasmus as an observer. 
1.2. Declarations of Interest
None. 
1.3. Notification of other business
One additional item of reserved business was noted.
2.1.1. Minutes of 10 September 2025 meeting
Court APPROVED the minutes of 10 September 2025 meeting.
2.1.2. Minutes of the 08 October 2025 meeting
Court APPROVED the minutes of the 08 October 2025 meeting.
2.2. Matters arising
All matters arising were NOTED as covered in the agenda. 
2.2.1. University Redundancies & UCU Industrial Action
Moved to reserved business.
2.2.2. Court Membership
Members formally recorded their congratulations on the appointment of Angus Campbell as Chair of HIE. It was noted that this created vacancies in the roles of Further Education Regional Lead and Chair of the Finance and General Purposes Committee (FGPC).
The Nominations Committee had invited Alex Paterson to assume the position of Chair of FGPC, and it was confirmed that this arrangement could be implemented immediately. Court duly APPROVED this appointment. The role of Further Education Regional Lead was then discussed; with the position described as a remunerated role. It was agreed that the appointment would initially be made for a period of one year, in order to allow time to assess the status of the transformation project. Expressions of interest were welcomed from independent members of Court to the University Secretary.
It was further noted that the observer positions on the Shetland and Inverness Boards would require replacement following these changes, and arrangements would be made accordingly.
Court NOTED the Court Membership update.
2.3. Delegated decisions
None reported. 
3. Governance Matters
3.1. Director Responsibilities (Presentation)
Roger Sendall, Deputy University Secretary, provided an overview of the key responsibilities of Court members as well as an outline of the governance framework and the legal duties arising from their role. The presentation included the provisions of the Companies Act 2006, highlighting the obligations placed upon company directors. Attention was given to the issues of conflicts of interest and promoting the best interests of the company. Members were also given an overview of the pertinent sections of the Charities and Trustee Investment (Scotland) Act 2005, which sets out the general duties of charity trustees. 
Members NOTED the presentation and it was AGREED that these materials would be made available to AP Boards as required.
3.2. SFC Good Governance Report
Members NOTED the SFC Good Governance report and noted that this would be revisited periodically as governance effectiveness reviews were conducted.
3.3. RSB Effectiveness Review Outcomes
Roger Sendall, Deputy Secretary, reported on the results of phase two of the RSB Effectiveness Review. It was AGREED that time should be allocated to examine the findings in greater detail, and that each AP would be asked to review the outcomes and return to the Regional Strategic Body with proposed actions considered necessary to address the matters raised.
The Deputy Secretary reported that the Court effectiveness review remained in progress, with results expected in December. Members recognised that these findings would provide an important opportunity for a wider discussion on governance and the future direction of oversight arrangements alongside the results of the RSB review.
Themes for discussion included the need for clearer and more consistent reporting, and within the context of the transformation project, it was acknowledged that there had been some diversion from core activities, raising concerns about governance and associated risks. These matters were formally NOTED.
Members REQUESTED that all Court minutes be made available on the public website once they were approved. Action: Publish Court minutes on public website once approved (Clerk).
4. Financial Sustainability
4.1. EO Budget Update
Mike Baxter, Chief Financial Officer (CFO), provided an update on the EO budget. It was reported that the cost of the redundancy scheme had reduced due to lower than forecast pension and severance costs. Monthly cashflow projections, which had been previously requested, were now included in the committee report. These projections were noted to be more positive than those presented in June. 
Engagement continued with the Scottish Funding Council (SFC) regarding the financial transactions loan; and discussions had also been concluded with commercial lenders to seek alternative sources of funding without success. Court were advised that approval from the SFC was still awaited in respect of this support.
The CFO reported the SFC Board’s requirement that financial plans and requests for financial assistance now be subject to external review and due diligence. It was confirmed that PwC had been appointed to undertake these independent reviews, and UHI was not unique in this requirement. The timing of the SFC decision and the additional due diligence were discussed at length. Strong concern was expressed regarding the length of time the new process undertaken by the SFC was taking and the real impact on UHI and UHI’s partners awaiting decisions. Court AGREED that the Chair of Court would write again to the SFC, thereby creating a clear audit trail of the concerns raised and the delays experienced. It was further suggested that a discussion should be sought with the Chair of the SFC to reinforce the points raised. 
Action: Chair of Court to write to SFC to discuss financial support decision delays.
Consideration was then given to the question of when SFC funding was required. It was noted that drawdown timings remained subject to negotiation, but that cashflow projections indicated a dip in March/ April 2026. For APs, the timing of cashflow pressures varied, and it was noted that shortterm measures would be implemented to help manage and smooth these issues. It was emphasised, however, that such measures would not constitute lending or any underwriting by the RSB, but rather the management of cashflow through mechanisms such as the deferral of clawback and grant advances.
Members noted that all financial projections were based on the assumption that the SFC would provide the financial transactions loan. It was recognised that the greatest risk lay in the potential impact of wider sector issues on UHI and the pressures on SFC and SG funding to assist other Scottish HEIs in financial distress, and members questioned at what point liquidity would become critical and how best to ensure that UHI leveraged any potential additional funding. It was AGREED that engagement with the SFC and the SG/ Cabinet Secretary should continue.
Court NOTED the EO Budget update.
4.2. AP Financial Sustainability
Court NOTED the AP Financial Sustainability report.
4.3. Performance Update
Members reviewed and NOTED the performance update. One member highlighted that there were a number of “red” markers and asked whether these indicators needed to be reviewed or they reflected a wider issue around capacity to deliver. The Chief Financial Officer highlighted a number of targets in relation to RUK and International recruitment targets that required revision to reflect current market conditions.  Action: Review “red” indicators and report back to next meeting on capacity/ resourcing issues. Update recruitment targets in respect of RUK and International recruitment to reflect market conditions.
Members REQUESTED annual business plan for 2025/26. Action: Provide 2025/26 annual business plan to next meeting. 
5. Student Recruitment Update
Richard Emborg, Vice Principal Student Recruitment, gave members an update on student recruitment. The paper and briefing covered both FE and HE performance, highlighting areas of growth, challenge, and opportunity.
On FE, demand was reported to continue to exceed availability of funded places, with mid‑cycle overdemand estimated at around 18- 20%. Work was underway to move towards a financially sustainable model of provision, with a focus on increasing the size of existing cohorts. It was noted that there had been a slight decline in credit allocation in both the current and previous year. Members queried whether capacity existed to meet demand and requested refreshed data to quantify unmet need.
Action: Refresh data & provide update on unmet FE demand (VP SR).
For HE, growth was observed in non‑controlled core SFC student numbers and in postgraduate taught programmes delivered outside Scotland. A renewed effort was being made across the partnership to strengthen competitiveness in the market, with investment in brand development and marketing. It was reported that although competitors had targeted UHI’s markets, this had not had a discernible impact on recruitment. The international market was considered unlikely to provide significant growth given its overall decline and increasing competitiveness and burdensome regulatory environment. 
Demographic trends were discussed. Although the number of 18-year-olds is rising, the proportion applying via UCAS has steadily fallen in recent years. Growth in applications was occurring at a slower rate in Scotland compared with the rest of the UK, with 18 year old applications to higher education via UCAS forecast to increase in the current admissions cycle by 4.3% across the whole UK, but only by 1.6% in Scotland.
VP Student Recruitment emphasised the importance of collaboration across the partnership. Whilst structural challenges were acknowledged, it was agreed that where collaboration occurred it produced positive outcomes and enhanced effectiveness. Work was underway to reinvigorate the marketing strategy and a commitment to sharing experiences and best practice.
The VP Student Recruitment highlighted ongoing curriculum development, with efforts being made to revise the offering to ensure that products were attractive and responsive to market demand. Work was being undertaken to ensure that applicants received a clear and easily understood message about the value and opportunities of studying at UHI. The student experience was also highlighted as a priority, with a commitment to ensuring consistent high quality across all partners in tone, presentation, and delivery. Sharing of resources and best practice was encouraged wherever possible.
The role of technology and data was discussed. Systems were now being used in a more targeted and strategic manner to provide insight into performance. Active discussions were taking place around the Graduate Apprenticeship curriculum, which was recognised as a strategic focus for APs.
A member queried whether all Scottish colleges were subject to caps on student numbers to the same extent as UHI. It was reported that lobbying was ongoing with Workforce North and the SFC, and that UHI was not unique in the sector, with approximately 80% of colleges reported to be lobbying for additional funding due to unfunded demand. This reflected a wider shift from traditional degrees towards graduate apprenticeships and skills‑based employment.
Further discussion addressed strategies for managing unmet demand in FE. It was noted that some APs were enrolling unfunded students as a recruitment tool in order to increase progression/ articulation into UHI'S HE offering, and that active strategies were being pursued to increase cohort sizes without increasing base costs.
The item concluded with congratulations offered to the student recruitment team for the positive progress achieved. Members encouraged the continuation of the actions outlined and agreed that efforts should be intensified to address unmet demand in FE.
Court NOTED the Student Recruitment update. 
6. Operating Model
Vicki Nairn, Principal and Vice Chancellor, provided an introduction to the operating model work.  The presentation outlined the background to the transformation project, including reference to previous attempts at reform, and set the current context together with the opportunities available. The potential for growth and wider economic opportunities across the region was emphasised as a key driver for change.
The proposals included the consolidation of all corporate services into shared or single service arrangements in order to reduce costs; the consolidation of academic management structures including those within the Executive Office; and the integration of leadership functions to reduce expenditure while enhancing decision‑making and accountability. Consideration was also given to the exploration of new governance arrangements and the extent to which these could be delivered within the existing framework.
Members were advised that the modelling work was causing some trepidation amongst APs, and it was recognised that navigating the political dimensions of the transformation would require careful handling. 
The financial implications of the options were discussed, with Option 3 projected to deliver savings of £3.78 million, while Option 6, representing full integration, was projected to deliver savings of £9.45 million. It was noted that the level of integration would depend upon legislative change. 
[Redacted]
[Holly Pearce left the meeting]
Academic Vision
Prof Brian Williams, Deputy Principal, provided an overview of the Academic Vision for the transformation project. The presentation set out a sectoral approach to development, which members welcomed as a means of strengthening the role of FE in addressing gaps within the economic and skills agenda. It was emphasised that UHI’s mission to tackle economic disadvantage must be incorporated into the vision, ensuring that the institution remained aligned with its founding principles and wider social responsibilities.
Members reflected on how the vision would be perceived by external audiences, questioning what would be new about UHI as a result of the proposed changes and how the sectoral approach could be articulated to highlight opportunities. Consideration was also given to the risks of adopting a distinctive model, with concerns expressed about whether differentiation might expose the institution to additional challenges.
Discussion highlighted the importance of aligning with Scottish industry sector groups. Caution was raised that an excessive focus on industry demand could risk marginalising the humanities, social sciences, and the critical thinking skills. Members voiced concern that such an approach might also diminish the visibility of Gaelic, culture, and heritage, which were integral to UHI’s identity. Whilst recognising that the Scottish Government was increasingly prioritising industry‑focused outcomes, members stressed the need to safeguard broader academic disciplines and cultural contributions.
Support was expressed for the sectoral approach as a means of reinforcing UHI’s relevance to the communities it served, with acknowledgement that the institution operated differently from others in the sector. The presentation emphasised that sectoral differentiation could be used to engage more meaningfully with communities and stakeholders. It was recognised, however, that further work was required on risk assessment, particularly in understanding and protecting vital areas such as the humanities and in ensuring that this was communicated effectively.
Members discussed the public consultation, and its importance in shaping the sectoral approach. The response of staff to the sectoral model was also identified as a key factor in its development and would need to be refined through consultation and dialogue.
Financial Case and Baseline
Mike Baxter, Chief Financial Officer, provided an overview of the financial case and the financial baseline for the transformation project. The presentation included forecasts and outlined the requirements necessary to achieve financial sustainability, defined as an annual return of between 1.5% and 3% of annual turnover, together with the maintenance of liquidity at a minimum of 60 days.
The financial baseline was derived from partner Financial Forecast Returns (FFRs) prepared using common assumptions. It was noted that the benefits of the TOM had been excluded from this baseline, and that the funding requirement had been identified on the basis of these assumptions. The treatment of existing grant advances and loans from the Scottish Funding Council remained to be determined and advice had been sought. It was noted that all partners were actively addressing deficits through financial recovery plans to varying degrees. Consideration was also given to the timings of implementation, as well as the implications for pensions and VAT.
[Redacted]
The baseline assumptions were explained to include unfunded pay awards, with a focus placed on achieving efficiencies and growth. Attention was drawn to the need for capital investment, and members queried the assumptions being made in relation to infrastructure, maintenance, and estates. It was confirmed that 2024 estates data and investment plans would be incorporated into the modelling, but that no assumptions had yet been made regarding estate rationalisation.
Concerns were expressed that the longer the transformation process took the greater the difficulties in managing deficits would become. Reference was made to the wider college sector where it was anticipated that up to 90% of institutions were likely to be in deficit in the coming years, compounded by reductions in funding and limited availability of capital investment.
The discussion concluded with recognition of the scale of the financial challenge and the need for timely implementation to mitigate financial exposure and risks.
[Holly rejoined the meeting]
Operational Design
Lorna Walker, Chief Operating Officer and University Secretary, provided an overview of the operational design impacts, including the overall savings of the proposed options. A detailed assessment of the overall savings associated with the proposed options was also presented. The analysis covered professional services, academic practice, and leadership activity, with comparisons drawn between the current position and the projected outcomes under Options 3 and 6.
[Redacted]
The OD presentation session was concluded with a confidential overview of the leadership structures under consideration by Vicki Nairn, Principal and Vice Chancellor. Three options were presented in detail, namely Option 3.1, Option 3.2, and Option 6. The assumptions underpinning each model were described, and indicative structures, roles, and responsibilities were outlined. It was noted that transformation costs would vary depending on the preferred model selected.
Members acknowledged that Option 6 would require legislative change, and discussion took place on whether elements of Option 6 could be incorporated into a revised option, thereby enabling progress to be made in advance (or indeed absence) of legislative reform.
Economic Case
[Jashim Uddin, Sam Weaver, Mohamed Mansour, Lizzie Garland, all of KPMG, joined the meeting]
An economic appraisal prepared by KPMG was presented. The appraisal set out the costs, benefits, and risks associated with the proposed options, together with a detailed analysis of the Net Present Social Value (NPSV) over a ten-year period.
Option 6 was shown to deliver a positive NPSV of £10.3 million, compared with a negative NPSV  of £5.3 million for Option 3, when measured against the “do nothing” scenario. For Option 6, the benefits were calculated at £49.9 million, with costs of £39.3 million and a net risk of £0.3k. KPMG explained the composition of these benefits and the projected changes in NPSV over the ten-year horizon, assuming a start date of 2026. It was noted that a breakeven point would be reached in 2034 when cumulative benefits would begin to outweigh costs, with an investment phase anticipated until 2033.
A similar analysis was provided for Option 3, which indicated benefits of £26.6 million, costs of £30.5 million, and a positive risk impact of £1.5 million, resulting in a NPSV of £-5.3 million. The ten‑year forecast for Option 3 did not achieve break‑even within the period, although annual incremental benefits were projected to peak in 2030.
The management case was assessed against the criteria of feasibility, affordability, desirability, and optimality. It was emphasised that the appraisal was based on assumptions and remained in draft form, having been prepared in line with Green Book guidance and supported by detailed data and evidence.
Members considered the preferred way forward, noting that legislative change remained uncertain in terms of feasibility and timing. The proposed approach was to deliver as much of Option 6 as possible prior to legislative change, adopting a phased model. This would involve an initial mobilisation period, followed by implementation of the Target Operating Model. From August 2028, constitutional change involving legislation was anticipated, with a final phase of integration scheduled from August 2030.
Key enablers identified for successful delivery included interim governance arrangements, the establishment of a tertiary academic structure, a unified curriculum, a unified marketing strategy, shared service models, delegated decision‑making and reporting lines, a unified approach to planning and finance, data‑sharing agreements, and common policies and systems.
The presentation concluded with consideration of how authority should be conferred at the next stage to enable decisions to be taken in the final development of the full business case. 
Members’ Discussion
The Chair invited all members to discuss the presentations, with a view to providing the executive team and KPMG with the authority to proceed to the final development of the full business case.
Members reflected on the pragmatic need to balance immediate opportunities with longer‑term ambitions, while acknowledging the feedback received from Academic Partners and other stakeholders.
It was observed that Option 3 did not provide a solution to financial sustainability and was regarded as insufficient, effectively maintaining the status quo without delivering significant change. In contrast, Option 6 was identified as the preferred destination, though it was recognised that legislative change would be required to achieve it. The uncertainty surrounding the forthcoming Scottish elections was noted as a factor in the timing of such change. Nevertheless, members agreed that Option 6 represented the most ambitious and transformative pathway, capable of demonstrating to stakeholders that the institution was prepared to embrace reform. It was proposed that Option 6 should be collectively realised as the ultimate goal, while maximising the opportunities available under Option 3 in the interim. 
Members emphasised that the current environment presented both challenges and opportunities. It was noted that public sector reform was being actively pursued by the SG, and that this context provided a significant opportunity for UHI to position itself as a leader in change. Option 6 was highlighted as offering the greatest efficiencies and cost savings, together with the potential to establish a unified leadership structure under a single UHI. However, questions were raised about whether Option 6 alone would deliver full financial sustainability, and whether a clear profit and loss model had been developed to demonstrate this.
Concerns had been raised regarding the implications of transferring employees from the public to the private sector. The indicative timescales presented by KPMG were also considered, with the suggestion that these may need to be accelerated.
Several members recommended that Option 3 should be abandoned entirely, as it was not transformational and risked undermining momentum or providing an opportunity to destabilise or stall change. It was suggested that variations of Option 6, such as staged approaches (“6a” and “6b”), could provide flexibility while maintaining focus on the ultimate destination. The importance of clear and compelling communication was stressed, with calls for a simplified narrative and vision statement that could be easily understood by stakeholders and the wider public.
Concerns were expressed about the risks of delay, with members noting that prolonged uncertainty could have adverse impacts on staff morale, student confidence, and institutional credibility. It was agreed that timing was critical, and that the process should be designed to minimise disruption and deliver financial savings as quickly as possible. Reference was made to previous attempts at incremental change which had failed to deliver meaningful outcomes, and it was emphasised that the current opportunity must not be lost.
The debate highlighted the need for strong engagement with the SG and the SFC. Members noted that the SG expected UHI to bring forward its own solution, rather than imposing change externally. It was agreed that lobbying and direct engagement with senior officials and ministers would be essential and that the case for reform must be presented in a clear and persuasive manner.
The discussion also addressed the importance of building trust between AP Boards and the Court. It was acknowledged that previous integration exercises had provided valuable experience, but that cultural and political factors had hindered progress.
Throughout the debate, consensus emerged that Option 6 was the only viable route to financial sustainability and truly transformational change to meet UHI’s mission and long-term strategic goals. While there was recognition that legislative change might take time, members heard that preparatory steps could be taken to consolidate activities within a single college structure, subject to ministerial approval, thereby positioning the organisation to move swiftly once legislation was enacted. Members requested more information on such an approach.
Concerns were raised about the adequacy of financial modelling, with questions posed about the assumptions underpinning KPMG’s assessment and the potential risks if projected savings did not materialise. Members emphasised the need for robust analysis and clarity on the implications for pensions as well as staff terms and conditions. It was further noted that the student experience must remain central to the transformation, with a request for more investment in student services and HISA as part of the transformation project. It was also noted that feedback from students via transformation survey HISA representation would be considered and included in the full business case. 
Members unanimously AGREED that Option 6 should be pursued as the clear destination, supported by a roadmap that incorporated key enablers and potential staging points to allow progress even without immediate legislative change. It was resolved that further modelling of Option 6 would be undertaken, including consideration of interim measures, and that engagement with the SG and SFC would continue to ensure alignment and support.
7. Minutes from Committees of Court
Court NOTED the following minutes of the committees of Court:
7.1. F&GP Committee: 06/10/2025
7.2. Audit Committee: 18/09/2025
7.3. People Committee: 29/09/2025
7.4. Foundation: 24/09/2025
7.5. Remuneration Committee: 22/09/2025
8. Any Other Business
9. Reserved Business
[Redacted]
10. Close of meeting
There was no other business and the Vice Chair closed the meeting at 16:31.
Approved on: 17/12/2025
Published on: 18/12/2025
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