
HIGH LIFE HIGHLAND
Minutes of Meeting of the Board of High Life Highland held in the Ross Room, Hilton Community Centre, Oldtown Road, Inverness on Thursday 8 December 2011 at 3.15 p.m.
PRESENT

	Mr A M Millar (Chairman)
	Ms E McArdle

	Mr P Corbett
	Ms L Kirkland

	Mr T Prag
	Mr D Graham

	Mr L Young
	Mr K Nicol

	Mr C Ewan
	Mr D McLachlan

	Mr J Watt
	


In attendance:-

Mr I Murray, Chief Executive 
Ms M Morris, Company Secretary 
Mr G Watson, Head of Resources 
Mr D Wilby, Head of Performance  

Ms F Hampton, Head of Business 

Mr M Lynch, Finance Manager 

Ms J MacKenzie, Principal Business Support Officer 

Ms F MacBain, Committee Administrator, Highland Council 

Also in attendance:-

Mr S Phillips, Burness 

	
	Business

	
	

	1.
	Apologies for Absence
An apology for absence was intimated on behalf of Ms J Douglas.

	
	

	2.
	Declarations of Interest

No declarations of interest were noted, two having been expressed but deemed unnecessary by the Company Secretary.

	
	

	3.
	Confirmation of Minutes
There had been circulated and APPROVED Minutes of the Meeting of the Board held on 20 October 2011. 

	
	

	4.
	Matters Arising – Board Meeting of 20 October 2011

There had been circulated, for information, matters arising from the meeting of the Board held on 20 October 2011.

Having heard that all actions had either been completed or were underway, Directors commented that, following visits to High Life Highland (HLH) facilities, it was important that appropriate follow-up of issues raised in connection with these facilities should be undertaken.  It was also pointed out that some Director Register of Interest forms were still to be completed and returned.

The Board NOTED the position.



	5.
	Additional Independent High Life Highland Trading Subsidiary Directors
There had been circulated Report No. HLH22/11 dated 24 November 2011 by the Chief Executive informing Directors of the recommendation of the Appointments Panel at the conclusion of the recruitment process for the Trading Subsidiary.
The Chief Executive explained that all candidates had been of a high standard, with the three recommended being particularly appropriate and would bring a varied set of skills and a useful geographic spread to the Trading Subsidiary.
During discussion on the number of Directors required for a quorum at Board meetings of the Trading Subsidiary, concern was expressed that if only three were required, it would be possible to hold a Board meeting with only the three additional Directors of the Trading Subsidiary and no representation from the parent company.  General consensus was to have a quorum of four and that there was therefore no need to state that the quorum must include a minimum of one from the parent company and one of the additional directors from the Trading Subsidiary.  

Following a proposal to invite the three new Directors to the Business Planning session on 11 January 2012, discussion ensued on the length of time that was required for planning, given the amount of planning that had already been achieved earlier that day and the need to avoid Directors taking a full day away from their own work unless strictly necessary.   In addition, it was proposed that there would be a meeting of the Trading CIC Board at 12.30 p.m. on 11 January 2012 with a business planning session to take place from 2pm to 5pm, followed by a reception from 5pm to 7pm.

The Board:-

i. APPROVED the altering of the Trading Subsidiary Memorandum and Articles of Association to allow the appointment of three independent Directors, rather than the two currently allowed for, through the adoption of the Members Written Special Resolution; 
ii. AGREED to the appointment of Mr John Murray, Mr Ian Claxton and Mr Rene Looper as independent Directors to serve on High Life Highland (Trading CIC);
iii. AGREED the quorum for meetings of the Trading Subsidiary Board as four; and
iv. AGREED to hold a meeting of the Trading CIC Board on 11 January 2012 at 12.30pm, with a business planning session to take place from 2pm to 5pm, followed by a reception from 5pm to 7pm.

	
	

	6.
	High Life Highland Trading Limited – C.I.C. Conversion
There had been circulated Report No. HLH23/11 dated 24 November 2011 by the Chief Executive seeking agreement for a special resolution to convert High Life Highland’s (HLH) trading company from a company limited by guarantee to a Community Interest Company (CIC).
Mr Philips, of Burness LLP, explained the advantages and some minor drawbacks of the establishment of a CIC, which had been decided by the Council prior to transfer to HLH.  In response to questions, he further explained that:-  

· the Trading Subsidiary was at present a company limited by shares and there was no purpose in changing this to a company limited by guarantee;

· in relation to the issue of shares to the private sector as part of any joint venture, the private sector partner would be subject to dividend payment restrictions and, for that reason, it was more likely that an off-shoot company would be established for any such joint venture;
· the ‘asset lock’ feature of CICs meant that the company could not give away any assets at below market value unless giving to a registered charity for the benefit of the community; and
· a CIC could benefit from Gift Aid legislation and would not have to pay tax on money given to charity, only on any profit that was held back as working capital.

The Board thereafter:-
i. AGREED the Members Written Special Resolution to:-

(a) convert High Life Highland’s trading company to a community interest company;   

(b) change the name of the company; 

(c) adopt the new Articles of Association; and 
ii. NOTED that, since the recommendation to appoint an additional Director to the trading subsidiary had been approved, amended Articles of Association would be available at the meeting for Directors.

	
	

	7.
	Corporate Manslaughter and Bribery Guidance
 

There had been circulated Report No. HLH24/11 dated 24 November 2011 by the Chief Executive introducing guidance on two issues raised at the October 2011 Board meeting, namely, Corporate Manslaughter and Bribery.
In summarising the report, the Chief Executive pointed out the importance of a strong Health & Safety (H&S) policy, robust processes and appropriate checking procedures.  Key tasks for the future were to implement and monitor all polices and procedures to a high standard.

In response to questions from Directors, it was explained that a Director nomination would be sought in March 2012 to sit on the H&S Executive Group.  In addition to an annual H&S report to the Board, Directors would also be informed of any significant legislative changes or H&S issues on an exceptional basis.  Officers would meet quarterly with the independent H&S expert who would be inspecting all facilities by rotation and ensuring all H&S legislation was being adhered to.
The Board:-

i. NOTED the guidance; 
ii. NOTED that, in addition to the planned programme of reports and meetings as previously agreed, important legislative changes and Health & Safety issues would be brought to the Board on an exceptional basis; and

iii. AGREED the guidance note be added to the Directors’ induction information.

	
	

	8.
	Finance
There had been circulated Report No. HLH25/11 dated 24 November 2011 by the Chief Executive providing the first quarterly update on High Life Highland’s financial performance against budget with projected out-turns to the period end (31 March 2012). The financial figures consolidated those of the trading subsidiary to show the performance of High Life Highland as a whole. 
In summary of the report, the Chief Executive recommended that the projected controlled underspend of £111k for the period to 31 March 2012 would be used to establish company’s reserves, the formal VAT registration was now completed and contracts for the provision of creative design services, H&S services and the provision of staff uniforms had been awarded.

In response to questions, it was clarified that:-
· the reserve fund would be unrestricted, but could be designated at the discretion of the Board, which meant that the funds could be re-designated if required.  With the level of reserve being less than 2% of turnover, it was considered reasonable and therefore would not affect the pursuit of funding;
· if the Council were undertaking works in or near a HLH facility, the Council would be wholly responsible for the H&S aspects of those works;
· in relation to specialist housing/building issues, a property specialist had now been recruited;
· the bulk of the transport costs were for the running of 9 mobile libraries and a number of minibuses.  The leasing costs of the vehicles were being retained by the Council.  Staff travel costs would be included under staffing costs;
· the accounts presented to the Board at this stage only included high-level information, with detailed accounts to be scrutinised by the Finance and Audit Committee, which would decide how much detail should be presented to the Board on a regular basis; and
· the two main sources of income (97% of total revenue) were the service contract from the Council and income from the High Life scheme.
Directors pointed out that Appendix A should read ‘gross spend’ rather than ‘net spend’ and also emphasised the importance of Directors having adequate financial training.  The Board thereafter:-  
i. AGREED that any underspend at the end of the financial year be treated as a reserve;

ii. NOTED that it was forecast that there would be a controlled underspend of £111k for the period to 31 March 2012;

iii. NOTED that HMRC had issued High Life Highland with a group VAT number and certificate; 

iv. NOTED that the tender for the provision of creative design services for High Life Highland had been awarded to Dynam;

v. NOTED that the tender for the provision of the Health and Safety services to High Life Highland had been awarded to Quality Leisure Management Ltd; and
vi. NOTED that the tender for the provision of staff uniforms had been awarded to D F Wishart & Co. Ltd.

	
	

	9.
	Human Resources

There had been circulated Report No. HLH26/11 dated 24 November 2011 by the Chief Executive updating Directors on Human Resources activity pending a full quarterly report to the March meeting and recommending a suite of policies for adoption.
The Chief Executive summarised the policies for adoption.  All were, for the most part, directly transferred from Council policies, and that final adoption would take place on completion of Union consultation.
It was pointed out that, in relation to item 3.2.5 of the Disciplinary Procedure, ‘precautionary suspension’ was not part of any disciplinary procedure and this should be made clear.  With regard to the nature of the representation mentioned at item 2.9 of the Disciplinary Procedure, discussion ensued on whether this included both formal professional representation and supportive representation, for example a colleague, friend or relative.  It was recommended that further guidance on this be drawn up for any employee who was asked to attend any stage of the disciplinary process.  High Life Highland would be represented at any Industrial Tribunal by the Human Resources Manager.
Directors discussed the issue of drug and alcohol testing for employees with an identified problem who were on an agreed assistance programme and the Chief Executive undertook to obtain advice on this from the Trade Unions for a future Board meeting.  Directors also sought advice on what they should do if an employee approached them with a grievance or disciplinary matter.

Turning to the update on the Staffing Establishment, the Chief Executive highlighted the addition of the post of Principal Estates Manager.  Previously the post held by Andy MacLeod had been split into two roles, one being to manage the Football Academy and the Regional Football Partnership Plan, the other to assist with the property management of approximately 127 buildings, 98 pitches and other miscellaneous properties.  It had become clear that a dedicated and qualified property specialist was required, leaving Mr MacLeod to manage the football business and the increasing number of outdoor events that were being held, and a Principal Estates Manager, Mr Simon Swanson, had now been recruited. 
In response to Directors’ questions, it was clarified that:

· the Principal Estates Manager was required to facilitate expert-level negotiations with the Council and various contractors. Funding for the post had been taken from general spend;

· if a new post was created where no similar post existed, the Council’s job evaluation process would be undertaken.  However, if a post could be matched to the level of an existing post, this was not considered necessary;
· the post of Health and Wellbeing Manager, of which 50% was being funded by NHS Highland, was currently being recruited, with discussions and a possible joint statement planned on specific projects for the successful candidate to undertake.  A major part of this job would be the promotion of health and well-being to employees.  It was agreed that the job description would be forwarded to Thomas Prag; and
· the post of Marketing and Communications Manager, which was being recruited, had been identified in the Business Case agreed by the Council.

The Board:-

i. AGREED to adopt the Disciplinary Policy, subject to item 3.2.5 being clarified to show that precautionary suspension was not part of the disciplinary procedure and subject to consultation with trade unions;

ii. AGREED, subject to consultation with trade unions, to adopt the Grievance Policy;

iii. AGREED, subject to consultation with trade unions, to adopt the Whistleblowing Policy;

iv. AGREED that a panel made up of the Vice Chair, five Directors and the Human Resources Manager be established to hear disciplinary and grievance appeals involving Heads of Service and disciplinary and grievance action involving the Chief Executive;

v. AGREED that a panel made up of the Chairman, five of the remaining Directors and Highlife Highland’s legal representative be established to hear any appeal against disciplinary and grievance action involving the Chief Executive;

vi. AGREED that a quorum for these panels would be four Directors; 

vii. NOTED the update on the staffing establishment; 

viii. AGREED that, in relation to paragraph 2.9 of the Disciplinary Procedure, supplementary guidance be drawn up to clarify the types of representation that were permissible and detailing the difference between support from a friend, colleague or relative, and professional representation; 

ix. AGREED that advice should be provided to Directors on the action they should take if approached by an employee with a disciplinary or grievance matter;
x. AGREED to issue approved policies to staff following consultation with Trade Unions;
xi. AGREED to obtain a view from Trade Unions on the issue of testing employees with identified drug and alcohol problems who were on an agreed assistance programme; and
xii. AGREED to give a copy of the Health and Wellbeing Manager job description to Cllr T Prag.

	
	

	10.
	Transfer of Coaching Highland Assets to High Life Highland
There had been circulated Report No. HLH27/11 dated 24 November 2011 by the Chief Executive seeking approval to transfer the assets of Coaching Highland to High Life Highland.

The Chief Executive summarised the reasons behind the transfer proposal and the details of the assets that would be transferred.  Directors having expressed their support for the proposal and the importance of positive media coverage of the benefits of the transfer, it was explained that Coaching Highland were planning to publicise their support for being transferred to High Life Highland.
The Board thereafter AGREED:-

i. the principle of transferring all Coaching Highland assets (physical, staffing, financial and data) to High Life Highland on 31 March 2011 pending the satisfactory implementation of actions advised by Burness LLP, approval of the transfer proposal at the Coaching Highland EGM and written consent for the transfer from OSCR;

ii. the TUPE transfer to High Life Highland of the Sports Leaders Award Co-ordinator post for a fixed term of 1 April 2012 to 31 March 2013 and that it be extended if further funding is secured; 

iii. the use the Coaching Highland assets to continue to deliver a coach education and development programme for the Highlands and to work with sportscotland to secure additional resources; and
NOTED:-

iv. that Coaching Highland were planning to publicise their support for being transferred to High Life Highland, which would avoid any negative media coverage.

	
	

	
	The meeting was concluded at 4.45 p.m.

	
	

















