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	AGENDA ITEM 5   REPORT No HLH 22/11


ADDITIONAL INDEPENDENT HLH TRADING SUBSIDIARY DIRECTORS - Report by Chief Executive  
	Summary
The purpose of this report is to feed back the recommendation of the Appointments Panel at the conclusion of the recruitment process for the Trading Subsidiary.

It is recommended that Directors:-
i. approve 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 attached as Appendix A;
ii. agree to the appointment of Mr John Murray, Mr Iain Claxton and Mr Rene Looper as independent Directors to serve on High Life Highland (Trading CIC); and
iii. agree the quorum for meetings of the Trading Subsidiary Board as either four OR three.
  


	1.
	Background



	1.1 
	The Appointments Panel for the recruitment process for independent Directors for the Trading Subsidiary was established at the 22 October Board meeting.  The Chair Drew Millar and Craig Ewen supported by Ian Murray and Fiona Hampton met the seven applicants to discuss their applications on 7 and 10 November 2011.    (Linda Kirkland was unable to attend through illness).


	2.
	Conclusion


	2.1
	The Panel was impressed with the quality of applicant and felt that there were three each, with very different backgrounds and skill sets that would be useful to the company, briefly summarised as follows;-

i. Mr John Murray – Golspie, operation of Nisa convenience stores in rural areas. 

ii. Mr Iain Claxton – Inverness, marketing of commercial Pharmaceutical industry

iii. Mr Rene Looper – Inverness, acknowledged expert in the use of social networking to promote businesses

Given the particular mix and strength of experience of these applicants, the Panel propose that Directors consider changing the Memorandum and Articles of Association of the Trading Subsidiary to accommodate three, rather than two independent Directors.

	3.
	The Resolution


	3.1
	The Members written Special Resolution is attached as Appendix A.  The resolution is to increase the number of directors who are neither Directors nor employees of the Holding Company to three.  Directors are asked to decide whether the quorum for meetings should be four or three.


	Recommendation
It is recommended that Directors:-
i. approve 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 attached as Appendix A;
ii. agree to the appointment of Mr John Murray, Mr Iain Claxton and Mr Rene Looper as independent Directors to serve on High Life Highland (Trading CIC); and

iii. agree the quorum for meetings of the Trading Subsidiary Board as either four OR three.
  


Signature:

Designation:
Chief Executive
Date:

24 November 2011

Appendix A                                                                                                   Date:  21.11.11

Draft: 1
the companies act 2006
 A COMPANY LIMITED BY GUARANTEE AND NOT HAVING A SHARE CAPITAL

member’s written special resolution

of
HIGH LIFE HIGHLAND (TRADING) LIMITED (“the Company”)

(Company number:  SC408067)
Circulation date: [insert date] 2011
In accordance with sections 288 to 300 of the Companies Act 2006, we, being the sole member of the Company and representing 100% of the voting rights in respect of the following resolutions on the Circulation date (as set out above), agree to the following resolution, which is proposed as a special resolution of the Company:

That the articles of association of the Company be altered as follows:

1. by the deletion of the existing provisions of article 43 and the insertion in their place of the following:

“43
The board of directors shall consist of a maximum of 7 directors; subject to any vacancies which may exist from time to time, the composition of the board shall reflect the following:

43.1
4 of the directors must be drawn from the board of the Holding Company;

43.2
3 of the directors must be individuals who are neither directors nor employees of the Holding Company.”

2. [by the deletion of the existing provisions of article 78 and the insertion in their place of the following: 

[“85
The quorum for the transaction of the business of the directors shall be four.”]  or 

[“85
The quorum for the transaction of the business of the directors shall (subject to article 85A) be three.

85A
A quorum shall not be deemed to be constituted at any meeting of the directors unless at least one director drawn from the board of the Holding Company is present.”]

__________________________
__________________________

for and on behalf of



Date

High Life Highland

(Scottish charity number SC042593)

NOTES:

1. In order for the above member’s written resolution to be passed as special resolutions of the Company, the resolution must each be agreed by members holding in aggregate not less than 75% of the total voting rights of those members who are entitled to vote on the resolution on the Circulation Date.
2. The relevant statutory provisions state that members may signify their approval of the written resolution by delivering to the Company an authenticated document (in hard copy or electronic form) identifying the resolution and indicating agreement to its terms.  It is therefore not necessary to physically sign the written resolution; however, signing the written resolution in the space above the member’s name is a valid and effective method of signifying approval.
3. If you agree to the resolution, please indicate your agreement by signing and dating this document where indicated above and returning it to the Company.
4. Unless by the end of the period of 28 days beginning with the Circulation Date noted above, sufficient agreement has been received for the resolution to pass, it will lapse.

  
