HIGH LIFE HIGHLAND
Minutes of Meeting of the Board of High Life Highland held in the Mowatt Room, The Assembly Rooms, Wick on Thursday 28 March 2013 at 1.00 p.m.

PRESENT

	Ms J Douglas


Mr K Gowans 

Mr D Graham 

Ms L Kirkland

Mrs B McArdle
	Mr D McLachlan
Mr A M Millar

Mr K Nicol

Mr J Watt

Mr L Young

	
	


In attendance:-

Mr I Murray, Chief Executive 

Ms M Morris, Company Secretary

Mr D Wilby, Head of Performance  

Ms F Hampton, Head of Business 

Mr M Lynch, Finance Manager

Mr G Watson, Head of Resources

Mr L Piper, Marketing and Communications Manager

Ms F MacBain, Committee Administrator, Highland Council 

BUSINESS

1. Apologies for Absence

An apology for absence was intimated on behalf of Mr F Parr.
2. Declarations of Interest

Item 5 – Ms L Kirkland (Financial)
3. High Life Highland Purpose, Key Business Objectives and Corporate Values 



 
 



 
There had been circulated a summary of High Life Highland (HLH)’s purpose, key business objectives and corporate values as extracted from the High Life Highland Business Plan 2012-15.

Directors commented that it would be helpful if the business objectives were always listed consistently, using alphabetical order to avoid any perception that the first on the list was the most important.
Attention was drawn to the wide variety of publications that HLH could use for marketing purposes and also to implications for HLH of significant economic changes, for example the decommissioning of the Dounreay Power Station and the forthcoming changes to welfare and benefits.  Future consideration would have to be given to an economic impact assessment and their possible inclusion on the Risk Register.
Discussion ensued on the importance of a strategic direction for HLH and, with reference to the recommendation that had resulted from the previous day’s Trading Board meeting, Directors spoke in favour of holding a joint development session for both Boards.  It was also suggested that the main Board meeting should be held prior to the Trading Board so that any decision made by the main Board could be implemented by the Trading Company without unnecessary delay, although this would mean that any related report would have to be presented to both Boards, with the report to the Trading Board being ‘subject to approval by the main Board.’  An alternative option was for the Board meetings to be staggered rather than held on the same day but this would require Directors to give up two working days for Board meetings.  A Scheme of Delegation was required to facilitate the implementation of lower level decisions and this was on the agenda as a separate item.
Following the facility visits that had taken place that morning, various projects were discussed.  In relation to the plans for a Wick Archive Centre, a report and presentation would be given at the Board meeting in June 2013 with an interim report to be circulated electronically.  Directors suggested that a short-life working group on the subject should be established.

In response to questions, it was explained that:-

· the Official Journal of the European Community was being monitored for work that HLH might wish to bid for, particularly in relation to the planned Wick Archive Centre; and

· links were forged with privately-run museums on a project by project basis.

The Board NOTED the summary and AGREED that:-

i. the business objectives be listed alphabetically and numbered;
ii. a joint development session of the Trading and main Board be arranged;

iii. from June 2013, the main Board meetings be scheduled prior to the Trading Board meeting, subject to the approval of the Trading Company Directors which would be obtained by email given the timescale; 
iv. a short-life Working Group for the Wick Archive Centre be established, with membership to comprise Mr D Graham, Mr L Young and Mr K Nicol, subject to membership of the Group not constituting a conflict of interest for Mr Nicol; and
v. a report and presentation would be given at the HLH Board meeting in June 2013 with an interim report to be circulated electronically.

8. Committee Appointments
The Board AGREED that these items be taken at this point in the proceedings.

a) Board of High Life Highland

The Board NOTED that the Highland Council, at its meeting on 7 March 2013, appointed Mr Douglas Graham and Mr Donald MacLachlan as Independent Directors to the Board of High Life Highland.

b) Board of High Life Highland – Resignation of Mr C Ewan 

The Board NOTED that Mr C Ewan had tendered his resignation as an Independent Director of High Life Highland with effect from 15 February 2013.

During discussion on how the Board wished to process Mr Ewan’s replacement, consideration was given to postponing further recruitment until after June 2013 as Director recruitment had only recently taken place.  However, the Board considered it important that Boards operated at full strength and concluded that a replacement Director should be appointed in time for the Board meeting on 20 June 2013, with a draft skills set being developed in advance of recruitment taking place.

It was AGREED that a draft skills set be developed with the aim of recruiting a replacement Director before the Board meeting scheduled for 20 June 2013.
d) Appointment of Directors to High Life Highland (Trading) C.I.C. 

As a result of Mr D McLachlan retiral from the High Life Highland Board at the Annual General Meeting on 6 December 2012 and Mr C Ewan’s resignation on 15 February 2013 from the High Life Highland Board, both Directors had also ceased to be a Director of High Life Highland (Trading) C.I.C. 

In this regard, the Board AGREED to appoint Mr D McLachlan and Mr D Graham to the Board of High Life Highland (Trading) C.I.C.

The Board adjourned from 1.15 pm until 1.20 pm to facilitate a special meeting of the Board of High Life Highland (Trading) C.I.C.

4. High Life Highland Successes


There had been circulated Report No. HLH1/13 dated 18 March 2013 by the Chief Executive presenting the best submissions from staff teams on the successful work being carried out by High Life Highland throughout the Highlands and across all areas of work.

Directors were pleased that there had been no reduction in submissions from staff, which suggested a sustained level of enthusiasm, and they considered the quality of work to be high.  The importance of including HLH branding in media information was emphasised, although it was acknowledged that this was difficult to achieve.
The Board NOTED:-

i. the items presented; and

ii. that the selected items would form part of the long leet for the annual Staff and Volunteer Award Scheme.

5. High Life Highland’s Contribution to the Preventative Agenda
Declaration of Interest

Ms L Kirkland declared a financial interest in this item as an employee of the NHS and advised that if there was any specific discussion that related to her employment, she would leave the room.

There had been circulated Report No. HLH 2/13 dated 18 March 2013 by the Chief Executive summarising the work currently being undertaken by High Life Highland which supported the preventative agenda and facilitating discussion on the future direction of this work.
A presentation was given which included both national and HLH priorities.  Directors pointed out that preventative spend was a key policy of the Scottish Government and HLH could play a pivotal role in its implementation along with Highland Council and NHS Highland.  While acknowledging the Chief Executive’s attendance at ward business meeting to discuss the work of HLH with Councillors, Directors spoke in favour of a strategic-level presentation, which would be open to the public and Press, being given to the Council by the Chairman and the Chief Executive.   It was pointed out that any presentation should focus on strategic added-value issues such as HLH’s contribution to the preventative agenda, rather than summarising work that was being undertaken as part of the Service Delivery Contract.  The presentation should take place as soon as possible after the planned joint Board development session. 
Turning to participation in work-related projects for 16-25 year olds, it was pointed out that this was often dependant on youth workers’ knowledge of individuals, rather than on general advertising.
The Board:-

i. NOTED that work that was currently being undertaken to help deliver the preventative agenda;

ii. NOTED that a report recommending a strategic direction for High Life Highland would be brought to a future meeting of the Board; and 

iii. AGREED that the Council’s Convenor be contacted in relation to a strategic HLH presentation to the Council in the near future but after the planned development session.
6. Provision of Automated External Defibrillators in High Life Highland Facilities 
 
There had been circulated Report No. HLH3/13 dated 15 March 2013 by the Chief Executive considering the costs, benefits and risks of introducing Automated External Defibrillator units into High Life Highland facilities and thereafter the potential arrangements for their associated purchase, training, placement and maintenance.

Following a summary of two recent incidents where HLH staff had successfully provided first aid to customers, Directors commended the staff involved and voiced support for the provision of defibrillators in facilities.
In response to a question about funding, the quotation and payment process for the defibrillators was explained.  Directors suggested that HLH branding was put on all equipment and that the necessary ongoing maintenance and support was provided.

The Board NOTED the report.

7. Potential for an Inverness Iconic Building Project  

There had been circulated Report No. HLH4/13 dated 18 March 2013 by the Chief Executive providing a progress update on the concept of developing an iconic building in Inverness to house a developed and expanded gallery and museum for Inverness, with the possibility of a new home for Inverness Library.

It was suggested that the concept of an iconic building was gaining popularity and discussion ensued on various issues including the potential location and issues around the purchase of land, the need for a new library building in Inverness and possible funding sources.  Initial action would be to discuss the matter with the Council Leader and to investigate the establishment of a capital plan for the project, if it was decided that this was a project that should be pursued by HLH.  A small project group should consider the central issues and formulate a draft way forward, seeking the views, by email, of the Trading Board Directors.

The Board:-

i. NOTED the progress on the concept of an iconic building for Inverness to house a gallery, museum and possibly library; and

ii. AGREED, subject to the outcome of preliminary discussions with the Leader of the Council, to establish a short-life project group comprising Mr K Gowans, Ms B McArdle and Mr D McLachlan (the latter having checked that his involvement did not constitute a conflict of interest with his employment) to formulate a draft way forward for the development of an iconic building for Inverness, as discussed, to be reported to the next Board meeting.
The Board adjourned for a 5 minute comfort break.
8. Committee Appointments
c) Appointment of Director to Funding and Sponsorship Committee

As Mr D McLachlan had retired from the High Life Highland Board at the Annual General Meeting on 6 December 2012 and Mr C Ewan had resigned on 15 February 2013 from the High Life Highland Board, there were two vacancies on the Funding and Sponsorship Committee.

In this regard, the Board AGREED to appoint Mr D Millar and Mr D McLachlan to the Funding and Sponsorship Committee.
e) Appointment of Director to Nominations Committee
As Mr C Ewan had been appointed to the Nominations Committee at the Special Meeting of the High Life Highland Board on 6 December 2012 on an interim basis only, the Board AGREED to appoint Mr L Young in his place.

f) Appointment of Directors to Staff Award Selection Panel

The Board AGREED to appoint the Vice Chair of High Life Highland, Mr L Young, to the Staff Award Selection Panel together with Ms B McArdle, Director of High Life Highland (Trading) C.I.C. (as agreed by the High Life Highland (Trading) C.I.C. Board at its special meeting on 28 March 2013) and one other Director invitee e.g. a potential sponsor, to be decided at a later date.

The Board NOTED the Staff Award Selection Panel would be supported by the Chief Executive.

g) Appointment of Director to Finance and Audit Committee 

The Board AGREED to appoint Mr D Graham to the Finance and Audit Committee *and NOTED that Mr J Watt had tendered his resignation from this Committee.
* (as agreed at the Board meeting on 20 June 2013)
h) Process for Appointing External Members of the Finance and Audit Committee






   

At the Finance and Audit Committee on 28 February 2013, Directors recommended inviting one external member to join the Committee, this ideally to be a qualified accountant or someone with significant financial experience.  This would bring a level of relevant experience and professional standard to the Committee and boost the numbers without creating an imbalance where external members could out-vote internal Directors.  Any external member would have the same status and voting rights as internal members, as outlined in the Memorandum and Articles of Association and, having discussed the possible methods of recruitment, it was considered that, due to the need for financial experience or qualifications, targeted individuals would be co-opted.

Having discussed various potential external Directors, the Board AGREED that Mr D Millar would contact Mr John Fraser informally and, if he was interested, a formal approach to him would be made.
9. Confirmation of Minutes 


In relation to the following circulated Minutes, the Board:-

i. NOTED the draft minutes of High Life Highland (Trading) C.I.C. held on 6 December 2012;
ii. APPROVED the minutes of the Board Meeting held on 6 December 2012;
iii. APPROVED the minutes of the Special Board Meeting held on 6 December 2012;
iv. NOTED the minutes of the Chief Executive’s Performance Review Committee held on 12 December 2012.  In relation to the targets document appended to these minutes, it was AGREED that ‘other agencies including UHI and HIE’ should be added to section 4;
v. NOTED the minutes of the Nominations Committee held on 31 January 2013;

vi. NOTED the minutes of the Nominations Committee held on 21 February 2013; and

vii. APPROVED the minutes of the Finance and Audit Committee held on 28 February 2013.

10. Matters Arising – Board Meeting of 6 December 2012
  
There had been circulated, for information, matters arising from the meeting of the Board held on 6 December 2012.

In relation to point 11, verbal updates would be given at the Board meeting in June 2013.  In relation to point 16, Directors were asked to email the Chair and Chief Executive with their three main areas of interest.

The Board NOTED the position.

11. Finance Report
There had been circulated Report No. HLH5/13 dated 18 March 2013 by the Chief Executive which provided an update on the financial performance of High Life Highland for the year ended 31 March 2013, including a forecast outturn for the financial year and a revenue estimate for financial year 2013/14, upon which the detailed financial budgets would be based.  Contracts/tenders awarded since the last meeting of the Board were also reported. 

Directors having questioned the outturn being within budget by £115k, it was explained that given the current economic climate, it had been advisable to build up to the permitted level of reserves of 3% of the total budget to increase future budget flexibility.  Reserves could be used to mitigate the impact of savings measures, should this be deemed necessary, and was supported by OSCR and the external auditors.  
In relation to specific questions, it was explained that:-

· in Appendix C, the end of a source of grant funding for traditional music was being reported, not the end of the programme;
· the staff vacancy variances shown were not the result of controlled savings measures and the word ‘management’ should therefore be removed from their description;
· the budget was allocated across the Services on a historical basis to meet the needs of the Service Delivery Contract.  Exceptional circumstances could result in the budget being appropriately adjusted.

The Board:-

i. NOTED the outturn for the year to 31 March 2013 was estimated to be within budget by £0.115m;

ii. NOTED that the revenue estimate for the financial year 2013/14 was a budget of £20.851m;

iii. NOTED that a tender for the provision of a Library App had been awarded to Solus UK Ltd; 

iv. APPROVED the budget levels of the 9 services and support services for 2013/14 as set out in Appendix E of the report; and
v. AGREED to replace the words ‘vacancy management’ with simply ‘vacancy’ if it was not part of a planned vacancy management policy.
12. Human Resources
There had been circulated Report No. HLH6/13 dated 18 March 2013 by the Chief Executive providing an update on Human Resources activity including a quarterly report on absence, disciplinary and grievance issues.  

Issues were discussed as follows:-

· a full report from Internal Audit was anticipated on the incidence of fraud that led to a dismissal.  One key process had been revised as a result;

· a full report on the results of the staff survey would be reported to the Board in June 2013; and

· a request from an employee for staff representation on the Board would be considered at a future Board meeting and the employee in question should be informed of this.

The Board NOTED the quarterly report including the update on the staffing establishment and AGREED:-

i. that feedback be given to the employee who had requested staff representation on the Board that this would be considered by the Board in due course; and
ii. a report be submitted to the next meeting of the Board detailing how staff representation might be achieved.

13. Quarterly Performance Reporting
 
There had been circulated Report No. HLH7/13 dated 18 March 2013 by the Chief Executive presenting performance information for the period December 2012 to February 2013.

During a summary of the current performance information, it was explained that there was a wide-range of feedback mechanisms with which to monitor performance and a company-wide approach was being developed.

The Board AGREED that the overall health check on the company was assessed as green.

14. Risk Registers 
There had been circulated Report No. HLH8/13 dated 18 March 2013 by the Chief Executive providing an update on High Life Highland’s Risk Register.

The Board AGREED that Item 18, Legionella Testing and Works, be dealt with as part of this item.

There was tabled a summary report from the Highland Council on the Council’s position in relation to the statutory legionella testing of HLH premises.  It was explained that this testing had become a statutory requirement in August 2012 and a timetable for the testing of HLH premises was being sought from the Council as a matter of urgency.  The Chief Executive advised the Board that while the Council retained responsibility for the testing, HLH Directors had personal liability for ensuring that all statutory Health and Safety procedures were correctly followed.  A summary was given of the correspondence that had taken place to date with the Council on the matter.

During discussion, the Board expressed considerable concern at the Council’s lack of action in relation to legionella testing.  Various options for action were considered, with the final decision being to send a letter on Tuesday 2 April 2013 from the Chair of HLH to the Leader and the Chief Executive of the Council asking for a schedule of legionella testing to be provided within 24 hours, with a completion timeframe of 1 month (this could be negotiated to a maximum of 2 months).  If this was not forthcoming, HLH would arrange for the work to be done independently, with the cost recharged to the Council.  

The Board:-

i. NOTED the updates to the Risk Register; and

ii. AGREED that a letter be sent to the Council in relation to legionella testing, as discussed above, and that appropriate action be taken to undertake the required testing if the response from the Council proved unsatisfactory.
15. Annual Health and Safety Report



        
As Directors were aware, an important element of the Governance structure relating to the company’s Health and Safety performance was the Health and Safety Annual Report.  In this connection there was circulated Report No. HLH9/13 dated 18 March 2013 by the Chief Executive informing Directors about the performance of High Life Highland in terms of health and safety management.

Directors discussed whether the timescale for the Council’s Housing and Property Services to address issues highlighted in RIDDOR reported accidents should be included in the planned letter to the Council about Legionella testing.  It was concluded that as the relationship with the Council in this respect was developing well and was without ongoing concern, this would not be appropriate. 
The Board NOTED the low number and low severity of incidents over the period reflecting good practice across the company.

16. Scheme of Delegation 

There had been circulated a Scheme of Delegation by the Company Secretary setting out the powers reserved to the Board of High Life and the powers which might be delegated to the Chief Executive.


The Board DEFERRED consideration of the Scheme of Delegation to a future meeting and NOTED advice from the Company Secretary that the Scheme could not be put into use until it had been approved by the Board.

17. Amendments to Memorandum and Articles of Association 
There had been circulated Report No. HLH10/13 dated 26 February 2013 by the Company Secretary inviting the Board to consider a number of amendments to High Life Highland’s Memorandum and Articles of Association.
The Board DEFERRED consideration of the amendments to High Life Highland’s Memorandum and Articles of Association to a future meeting of the Board.

18. Legionella Testing and Works  






          
This item was dealt with as part of Item 14, above.
19. Signing of Service Level Agreements and Leases and Clerking Support for Company Business  






          
The Company Secretary explained that the remaining few Service Level Agreements were being worked on and would be completed by the next Board meeting.  Formal leases were still being drawn up for some properties but licences to occupy were in place for all of them, therefore no legal problems were being created.  A priority list of properties requiring early formal leases could be submitted by HLH to the Council if necessary to mitigate any perceived risk.
The Board NOTED the position.

The meeting finished at 4.50 pm.

