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	REPORT TO BOARD OF DIRECTORS  
	


Committees and Project groups
Joint Report by Chief Executive and Company Secretary
  
	Summary
This report recommends the establishment of three Committees, two of which are a requirement of the company’s Articles of Association and initially, one project group. 
The report recommends that Directors:-
i. agree to establish Committees for:

a. Finance and Audit;
b. Nominations; and

c. Fundraising and Sponsorship
ii. agree that the minutes of the Committees form part of Board agendas;

iii. in relation to the Finance and Audit Committee:

a. agree to elect one Council and one Independent Director;

b. note that the Articles of Association require that the Chief Executive, the Head of Resources and the Finance Manager also sit on the Committee; and

c. determine any other representation required.

iv. in relation to the Nominations Committee:

a. agree to elect one Council and one Independent Director; and

b. agree that other Committee members are the Director of Education, Culture and Sport, The Highland Council and the Chief Executive, High Life Highland.
v. in relation to the Fundraising and Sponsorship Committee:

a. agree to elect up to four Directors; and

b. approve the membership of the Chief Executive, the Head of Business and the Finance Manager.

vi. agree that Directors should, in the first instance, serve on each of the Committees for two years;
vii. agree that Committees be chaired by Directors and project groups by the Chief Executive or a Head of Service;
viii. agree that the Chair and Vice Chair have the right to attend Committee meetings;

ix. agree to establish a Heritage Project Group and to nominate up to four Directors to participate in it, and that this group is chaired by the Head of Resources; and

x. agree the remits for these groups as detailed in appendices A-D of the report.  


	1.
	Background



	1.1 
	The Articles of Association of High Life Highland require the company to have a Finance and Audit and a Nominations Committee. Directors have also indicated that they wish to be able to contribute to the Company through their specific skills and expertise as well as exercising their general roles as Directors.
At the meeting of the Board on 22 September 2011 it was agreed that a report would be submitted to the next meeting on the formation of Committees and project groups.


	2.
	Proposed Committees and Project Groups


	2.1
	The following Committees are proposed:-
i. Finance and Audit

ii. Nominations

iii. Fundraising and Sponsorship



	2.2
	Project groups have, by their nature, a limited lifespan with a specific goal to achieve and can be formed, and disbanded, as required.  It is important that in the next few months a balance is struck between the requirements of establishing a new organisation and driving forward change and new developments. It is suggested that one project group is established immediately, and the requirement for additional groups is examined at the Board meeting in March 2012. This will also allow the various Committees to establish themselves and bed down.


	2.3
	It will be proposed that a heritage project group is established to examine heritage outreach services; re-establishing full time, year round opening at Inverness Museum and Art Gallery; the next phase of development at the Highland Folk Museum; and the integration of Am Baile, the Gaelic Heritage web site into the wider heritage work.


	2.4
	The proposed remits for the Committees are Project Group is attached as Appendices A to D.



	3.
	Format of Committees and Project Groups


	3.1
	The Articles of Association state that the Finance and Audit Committee shall comprise of the Chief Executive of the Company; the principal finance officer (The Finance Manager); and the Head of Resources; one Council Director; one Independent Director and such other individuals (if any) – who need not be directors of the company – as the directors may determine.



	3.2
	The Articles of Association further state that the members of the Nominations Committee shall comprise one Council Director, one Independent Director and two further individuals (not being directors of the Company) with specialist expertise (one of whom shall be a senior officer of The Highland Council) and the other shall have expertise in the leisure and/or culture sectors.  It will be proposed that these individuals be the Director of Education, Culture and Sport of the Highland Council and the Chief Executive of High Life Highland.



	3.3
	Fundraising and sponsorship are going to be essential to the success of High Life Highland. It will therefore be proposed that a Fundraising and Sponsorship Committee is established with a membership of up to four Directors, the Chief Executive, the Head of Business and the Finance Manager.



	3.4
	The proposed remits of the various groups are detailed in appendices a) to d) of this report. The Articles of Association state that the “composition and proceedings of the Finance and Audit Committee (and the Nominations Committee) shall be governed by such standing orders as may be issued by the directors from time to time”. The Board may, in the future, wish to create standing orders for its Committees and to review their composition, however in the meantime it is suggested that the development of standing orders is held over until such times as they may be required.



	3.5
	To allow these Committees to become established and to “bed-down”, it will be recommended that Directors are nominated to serve for two years.  It will be proposed that Committees are chaired by Directors and project groups by the Chief Executive or a Head of Service.



	3.6
	In order that the Chair and Vice Chair have an understanding of the workings of the organisation, it will be proposed that these post-holders have the right to attend any Committee meetings.


	3.7
	It will be proposed that the Heritage Project Group includes up to four Directors; is chaired by the Head of Resources who has specialist expertise in this field; and is attended by the appropriate members of staff either during the life of the group, or for specific discussions.



	3.8
	Directors are reminded that Agenda Item 7, Job Description and Performance Appraisal for Chief Executive, separately proposes the creation of a Chief Executive’s Performance Committee.

	Recommendation
It is recommended that Directors:
i. agree to establish Committees for:

a. Finance and Audit;
b. Nominations; and

c. Fundraising and Sponsorship
ii. agree that the minutes of the Committees form part of Board agendas;

iii. in relation to the Finance and Audit Committee:

a. agree to elect one Council and one Independent Director;

b. note that the Articles of Association require that the Chief Executive, the Head of Resources and the Finance Manager also sit on the Committee; and

c. determine any other representation required.

iv. in relation to the Nominations Committee:

a. agree to elect one Council and one Independent Director; and

b. agree that other Committee members are the Director of Education, Culture and Sport, The Highland Council and the Chief Executive, High Life Highland.
v. in relation to the Fundraising and Sponsorship Committee:

a. agree to elect up to four Directors; and

b. approve the membership of the Chief Executive, the Head of Business and the Finance Manager.

vi. agree that Directors should, in the first instance, serve on each of the Committees for two years;
vii. agree that Committees be chaired by Directors and project groups by the Chief Executive or a Head of Service;
viii. agree that the Chair and Vice Chair have the right to attend Committee meetings;

ix. agree to establish a Heritage Project Group and to nominate up to four Directors to participate in it, and that this group is chaired by the Head of Resources; and

x. agree the remits for these groups as detailed in appendices A-D of the report.
  


Signature:

Designation:
Chief Executive



Company Secretary 
Date:

10 October 2011
Appendix A

Remit of Finance and Audit Committee

The Articles of Association of High Life Highland state that the role of the Finance and Audit Committee is “to assist the Board of Directors in fulfilling its responsibilities with regard to the oversight of a) the company’s financial statements and auditing and b) the company’s system of internal control regarding finances, accounting and financial reporting.

1. External Audit

The committee shall:
i) Apart from the initial appointment, consider and make recommendations to the Board in relation to the appointment, re-appointment and removal of the company’s external auditor. The committee shall oversee the selection process for new auditors and if an auditor resigns the committee shall investigate the issues leading to this and decide whether any action is required
ii) oversee the relationship with the external auditor including (but not limited to)
a. approval of their remuneration, whether fees for audit or non-audit services and that the level of fees is appropriate to enable an adequate audit to be conducted
b. approval of their terms of engagement, including any engagement letter issued at the start of each audit and the scope of the audit 

c. assessing annually their independence and objectivity taking into account relevant [UK] professional and regulatory requirements and the relationship with the auditor as a whole, including the provision of any non-audit services
d. satisfying itself that there are no relationships (such as family, employment, investment, financial or business) between the auditor and the company (other than in the ordinary course of business)
e. agreeing with the board a policy on the employment of former employees of the company’s auditor, then monitoring the implementation of this policy
f. monitoring the auditor’s compliance with relevant ethical and professional guidance on the rotation of audit partners, the level of fees paid by the company  compared to the overall fee income of the firm, office and partner and other related requirements
g. assessing annually their qualifications, expertise and resources and the effectiveness of the audit process which shall include a report from the external auditor on their own internal quality procedures seeking to ensure co-ordination with the activities of the internal audit function
iii) meet regularly with the external auditor, including once at the planning stage before the audit and once after the audit at the reporting stage. The committee shall meet the external auditor at least once a year, without management being present, to discuss their remit and any issues arising from the audit
iv) review and approve the annual audit plan and ensure that it is consistent with the scope of the audit engagement
v) review the findings of the audit with the external auditor. This shall include but not be limited to, the following:

a. a discussion of any major issues which arose during the audit
b. any accounting and audit judgements
c. levels of errors identified during the audit
d. The committee shall also review the effectiveness of the audit
vi) review any representation letter(s) requested by the external auditor before they are signed by management
vii) review the management letter and management’s response to the auditor’s findings and recommendations
viii) develop and implement a policy on the supply of non-audit services by the external auditor, taking into account any relevant ethical guidance on the matter
2. Reporting responsibilities
i) The committee chairman shall report formally to the board on its proceedings after each meeting on all matters within its duties and responsibilities.
ii) The committee shall make whatever recommendations to the board it deems appropriate on any area within its remit where action or improvement is needed.
iii) The committee shall compile a report to the shareholder on its activities to be included in the company’s annual report.
3. Other matters

The committee shall
i) have access to sufficient resources in order to carry out its duties, including access to the company secretariat for assistance as required
ii) be provided with appropriate and timely training, both in the form of an induction programme for new members and on an ongoing basis for all members
iii) give due consideration to laws and regulations, the provisions of the Combined Code and the requirements of the UK Listing Authority’s Listing, Prospectus and Disclosure and Transparency Rules as appropriate
iv) be responsible for co-ordination of the internal and external auditors
v) oversee any investigation of activities which are within its terms of reference and act for internal purposes as a court of the last resort
vi) at least once a year, review its own performance, constitution and terms of reference to ensure it is operating at maximum effectiveness and recommend any changes it considers necessary to the board for approval
Appendix B
Remit of the Nominations Committee
The Articles of Association of High Life Highland state that the role of the Nominations Committee is to “to make recommendations to The Highland Council in relation to the selection of appropriate individuals for appointment as Independent Directors”.

In carrying out its functions, the Nominations Committee shall give effect to the following principles:-

i) the Nominations Committee should set an appropriate skills matrix to guide it in selecting and evaluating appropriate candidates, and should review and adjust that skills matrix from time to time;

ii) nominations for Directors falling within the remit of the Nominations Committee should be sought from a range of appropriate sources;

iii) all expressions of interest should be considered by the Nominations Committee; and

iv) the Nominations Committee should maintain a register of suitable candidates for future reference
Appendix C
Remit of Fundraising and Sponsorship Committee

Role:
i) Develop and maintain a funding matrix with Red, Amber and Green (RAG) ratings highlighting opportunities for HLH to source new funding streams.  Red being not appropriate / eligible for HLH, Amber being partially appropriate and Green being wholly appropriate eligible for HLH.

ii) Ensure action is taken to research and progress each funding opportunity identified
iii) Devise a sponsorship matrix linking commercial opportunities provided by HLH with an incremental scale of fees, from contra deals through to cash income, to match each potential offer
iv) Ensure action is taken to roll out the sponsorship matrix across all services
v) Devise and maintain a portfolio of key business contacts

Frequency:

i) Quarterly
Appendix D

Remit of the Heritage Working Group
To examine heritage outreach services and advise managers on how to better coordinate and improve these

To examine how to re-establish full time, year round opening at Inverness museum and Art Gallery and advise managers on to achieve this

To report to the Board on how best to take forward the next phase of development at the Highland Folk Museum, once the new store has been built and operations transferred to the Newtonmore site.

To examine how all elements of the work of HLH with a heritage or museum remit can provide an integrated service to the public.

  
