
HIGH LIFE HIGHLAND
Minutes of Meeting of the Board of High Life Highland (Trading) Limited held in the Highland Archive Centre, Bught Road, Inverness on Wednesday 11 January 2012 at 12.30 p.m. 
PRESENT
	Mr I Claxton
	Mr D McLachlan

	Mr C Ewan
	Mr K Nicol

	Mr Rene Looper
	Mr J Murray

	Ms E McArdle
	


In attendance:-
Mr I Murray, Chief Executive 
Ms F Hampton, Head of Business 

Mr M Lynch, Finance Manager 

Mr L Piper, Marketing and Communications Manager
Ms E Thompson, Area Facilities Officer
Ms J MacKenzie, Principal Business Support Officer 

Miss J Maclennan, Principal Administrator, Highland Council 

Also in attendance:-
Mr A M Millar, Chair of High Life Highland 

Mr L Young, Vice Chair of High Life Highland
	
	Business


	
	Preliminaries

Following formal introductions of the Directors of the Board of High Life Highland (Trading) Limited, Mr I Murray, Chief Executive introduced the officers present together with a brief outline of their roles. 


	1.
	Interim Chairmanship
On behalf of Miss Michelle Morris, High Life Highland’s Company Secretary, Miss Jane Maclennan took the Chair.

	
	

	2.
	Apologies for Absence
There were no apologies for absence.

	
	

	3.
	Charitable Status and Appointment of Directors - High Life Highland (Trading) Limited

There had been circulated Report No. HLHT1/12 dated 23 December 2011 by Miss Michelle Morris, Company Secretary, High Life Highland which updated Directors on the Directors appointed to the Board.
The Board NOTED:-

i. the Memorandum and Articles of Association of High Life Highland (Trading) Limited; 
ii. the membership of High Life Highland (Trading) Limited and the Directors appointed to the Board; and 
iii. that the Company Secretary, High Life Highland, had issued a Notice of Appointment of Directors to High Life Highland (Trading) Limited.

	
	

	4.
	Expenses System for Directors of High Life Highland (Trading) Limited

There had been circulated Report No. HLHT2/12 dated 23 December 2011 by Miss Michelle Morris, Company Secretary, High Life Highland which recommended a system of reimbursement of expenses incurred by Directors in the course of work on behalf of the Company. 
The Board AGREED the allowances and process for claiming expenses as outlined in the report.

	
	

	5.
	Code of Conduct and Guidance for the Acceptance of Gifts and Hospitality for Directors
There had been circulated Report No. HLHT3/12 dated 23 December 2011 by the Company Secretary, High Life Highland which recommended a Code of Conduct and Guidance for Directors on the acceptance of Gifts and Hospitality arising out of membership of the Board of High Life Highland (Trading) Limited.

It was confirmed that the Code of Conduct took into account the Bribery Act 2010.  It was also acknowledged, in relation to the Guidance for the Acceptance of Gifts and Hospitality, that Directors might, in their day-to-day professional roles, receive gifts/invitations which were in no way related to their involvement in High Life Highland (Trading) Limited and that this was permissible.
The Board AGREED to adopt, as outlined in the report:-

i. the Code of Conduct for Directors; and

ii. Guidance on the Acceptance of Gifts and Hospitality offered.

	
	

	6.
	Declarations of Interest

It was explained that the Declarations of Interest item would be a Standing item on Board agendas and that Directors should declare any interest that they might have in any item, specifying whether it was financial or non-financial and providing sufficient information to enable others to understand the nature of the interest.  A brief summary of what this might involve was provided together with guidance as to when a Director should elect to leave the room during discussion of an item.  In addition, Directors were informed that they should also complete a Register of Interests and copies of the pro forma were provided.

In response to a question it was confirmed that where an Interest might potentially affect a number of areas of work of High Life Highland (Trading) Limited, this should be detailed in the Register of Interests.  It would not be possible to intimate a blanket Declaration for Board meetings and that it would be necessary to declare such an Interest as and when items appeared on agendas.
Thereafter, the Board NOTED the following declaration of interest:

Item 14 - Mr C Ewan (Financial)

	
	

	7.
	Appointment of Chair and Vice Chair

The Board AGREED, having been duly proposed and seconded, that:-

i. Mr C Ewan be appointed Chair of the Board of High Life Highland (Trading) Limited and preside at meetings of the Board; and
ii. Mr D McLachlan as Vice Chair.

	
	

	8.
	Appointment of Company Secretary
The Board AGREED to confirm the appointment of Miss Michelle Morris, Company Secretary, High Life Highland, as Company Secretary of High Life Highland (Trading) Limited to authorise her to make the appropriate entries in the Register of Members and Directors and to make all necessary returns to Companies House.  This appointment would continue until any decision to the contrary was taken by the Board.

	
	

	9.
	Company Seal

The Board RESOLVED that the Company would not have a seal.

	
	

	10.
	Appointment of Company Solicitors and Auditors

The Board AGREED that Burness LLP be appointed as Company Solicitor and Ernst and Young as External Auditors for periods of 2½ and 1½ years respectively.

	
	

	11.
	Determination of Financial Year

The Board APPROVED that the Company’s Financial Year run from its creation to 31 March 2012 and thereafter, in following years, from 1 April to 31 March, tying in with the Financial Year of its parent company (High Life Highland).

	
	

	12.
	Financial Arrangements and Cheque Signatories

There had been circulated Report No. HLHT4/12 by the Chief Executive informing Directors that, to effect a secure transfer of financial control, High Life Highland (Trading) Limited would initially follow The Highland Council Contract Standing Orders and financial procedures.  In addition, as part of the transfer of financial control, it had been recommended that procedures were adopted for the signing of company cheques.

The Company Secretary also reported that the Clydesdale Bank had been appointed as the Company Bankers.  

The Board:-
i. NOTED that, to effect a secure transfer of financial control, High Life Highland (Trading) Limited would initially follow The Highland Council Contract Standing Orders;
ii. AGREED that for cheques up to £3,000 one signature from the wider management team, made up of the Chief Executive, Head of Resources, Head of Performance, Head of Business and the Finance and Personnel Managers and the Principal Business Support Officer; was required;
iii. AGREED for cheques above £3,000, up to the existing limit of £25,000, two signatures were required, one of which must be the Chief Executive or Head of Service; and
iv. NOTED that the Clydesdale Bank had been appointed as Company Bankers.

	
	

	13.
	Insurance Arrangements
There had been circulated Report No. HLHT5/12 by the Chief Executive which detailed the insurance arrangements in place for High Life Highland (Trading) Limited.
It was explained that the report set out the range of assurances that were necessary and particular attention was drawn to the Trustee and Officer Indemnity Policy which covered new Directors and Officers for any maladministration.  The policyholder was The Highland Council but all the policies covered both High Life Highland and High Life Highland (Trading) Limited.
The Board NOTED that appropriate insurance arrangements were in place and that new risks arising from the creation of the company would be covered from its inception.

	
	

	14.
	New Projects and Ongoing Operational Issues

Declaration of Interest:

Mr C Ewan declared a financial interest in this item as Area Manager for Hilton Doubletree (Aberdeen).

There had been circulated Report No. HLHT6/12 by the Chief Executive which asked Directors to consider the list of emerging new projects and ongoing operational issues, as detailed in the report, and to determine if they should fall within the remit of the Board of the Trading Subsidiary.

There were a range of opportunities presenting themselves to High Life Highland (Limited), both at present and in the future.  In considering each project it was hoped that specific Directors could be involved, given their background and expertise, in taking projects forward for formal consideration by the Board.  

Directors were provided with an outline on each project as follows:-
Creation of New Fitness Village in Hilton Community Centre
A feasibility study had been commissioned to draw up an outline proposal and costs and, subject to a positive outcome, a Business Case would then be prepared taking into account factors such as potential income generation.  The shopping mall was in an area of Inverness which was growing and the proposal would not only send out a positive message but had the potential to strengthen the partnership with NHS Highland locally.
Development of Inverness Floral Hall – Inverness Botanics
Inverness Floral Hall was situated adjacent to the Bught Park and was a visitor attraction/garden centre with a café and training facility.  It attracted approximately 17,000 visitors a year, the majority visiting between Easter and September, and there was an admission cost of £3.25.  The Inverness Floral Hall had recently faced closure, given that it currently operated at a deficit of £120,000 per annum, but it had remained open albeit operating in a different way in order to make it more viable.  The proposal was to develop the concept of “Inverness Botanics” and expand areas such as school nature visits, weddings etc.  The caterers had recently been changed and this alone had helped to improve the facility by providing a friendly good-quality coffee shop in a good location.
Retail and Vending Sales in Leisure Facilities, Retails Sales in Inverness Museum and Art Gallery and Highland Folk Museum and Catering Provision at High Life Highland Sites
No comprehensive work had been undertaken in the creation, branding or marketing of a product range and it was hoped that Directors with specific expertise, such as Mr J Murray, could assist with the development of this.  Retail profit across all of the organisation’s Leisure Centres had amounted to £4,000 per year but, with some modest investment and improvements to products and the development of an on-line shop, this could be increased to £45,000 within a year.  In addition, a broader view of retail and vending at the Highland Folk Museum and Inverness Museum and Art Gallery was proposed.
High Life Contract in Aviemore with Hilton, Coylumbridge

Directors were informed that the current contract with the Aviemore Highland Resort was due to end at the end of March 2012.  Negotiations were taking place to identify alternatives way of providing High Life in the Aviemore area and consideration was being given to using the facilities at the  Aviemore Primary School, due to open shortly.  
New Contract Negotiations for the Provision of Services at Bellfield Park, Whin Park and Inverness Miniature Golf
With a view to taking these forward, the Head of Business would explore matters with specific Directors.

Site Visits

To assist in the review of each project and issue, a series of site visits had been proposed.  It was hoped that these visits could be completed in two afternoons and every effort would be made to minimise disruption to Directors’ diaries.
The Board AGREED:-

i. that all the projects should fall within the remit of the Board of the Trading Subsidiary;
ii. that the following Directors assist officers with:

· the initial analysis of specific areas of the Options Appraisal for the new fitness village in Hilton Community Centre with an updated report being submitted to the next meeting of the Board - Mr D McLachlan and Mr I Claxton; 

· considering options as to how the Floral Hall might generate additional income by reviewing catering, small events and children’s activity arrangements as well as the potential of incorporating a franchise to sell plants with an updated report being submitted to the next meeting of the Board - Mr R Looper and Mr K Nicol;
· Retail and vending sales in leisure facilities, retails sales in Inverness Museum and Art Gallery and Highland Folk Museum and catering provision at High Life Highland sites – Mr R Looper, Mr C Ewan, Mr I Claxton and Mr J Murray;

· developments in relation to negotiations with a new High Life contract in Aviemore with Hilton, Coylumbridge - Mr R Looper; 

· new contract negotiations for the provision of services at Bellfield Park, Whin Park and Inverness Miniature Golf – as appropriate.

iii. that site visits take place to Inverness Floral Hall, Inverness Museum and Art Gallery, Hilton Community Centre, Highland Folk Museum and Hilton, Coylumbridge on dates to be arranged by officers.

The Board also NOTED that its next meeting would take place on 29 March 2012 at 12 noon.

	
	

	
	The meeting concluded at 2.00 p.m.

	
	

















