HIGH LIFE HIGHLAND
Minutes of Meeting of the Board of High Life Highland held in the Osprey Room, Highland Football Academy, Jubilee Park, Dingwall   on Thursday 20 October 2011   at 2.00 p.m.

PRESENT

	Mr A M Millar (Chair)
	Ms E McArdle

	Mr L Young
	Mr D Graham

	Mr P Corbett
	Mr K Nicol

	Ms J Douglas
	Mr J Watt

	Mr T Prag
	


In attendance:-

Mr I Murray, Chief Executive, High Life Highland
Ms M Morris, Company Secretary, High Life Highland
Mr G Watson, Head of Resources, High Life Highland
Mr D Wilby, Head of Performance, High Life Highland 
Ms F Hampton, Head of Business, High Life Highland
Mr M Lynch, Finance Manager, High Life Highland
Mr G McPhee, Personnel Manager, High Life Highland
Mrs F MacBain, Committee Administrator, Highland Council
Also in attendance:-

Mr K McKee, Shepherd and Wedderburn
Drew Millar in the Chair
	
	BUSINESS

	
	

	1.
	Apologies for Absence
Apologies for absence were intimated on behalf of Mr C Ewan, Mr D McLachlan and Ms L Kirkland.

	
	

	2.
	Declarations of Interest
There were no Declarations of Interest.

	
	

	3.
	Confirmation of Minutes 
There had been circulated and APPROVED Minutes of the Meeting of the Board held on 22 September 2011, subject to the following amendments:-
· Item 6, second paragraph, should read “In response to questions the Board was advised that, OSCR having approved the terms of the Articles of Association, there was no impediment…”; and
· Item 15, all officials of High Life Highland had left the meeting during discussion of this item, not only Mr I Murray.

The Board NOTED that Ms E McArdle had been able to sign off the legal framework for High Life Highland  (HLH) in the absence of the Chairman and that the matter of authorised signatories was to be covered later in the agenda.

	
	

	4.
	Matters Arising – Board Meeting of 22 September 2011
There had been circulated, for information, matters arising from the meeting of the Board held on 22 September 2011.

The Chief Executive explained that most matters arising had been completed or were covered elsewhere on the agenda, with clarity being given on the following items:

· 3vi – in relation to the recruitment of additional Directors to the Trading subsidiary, the closing date for applications was 28 October 2011, with interviews to take place on 7 November 2011;

· 4iii – HLH would be subject to Freedom of Information legislation.  Related issues, such as the publication of the Board minutes on the HLH website and the possible need for certain items to be considered ‘private’, would be included in the Communications Plan, to be discussed under agenda Item 9; and
· 12ii – queries about insurance issues were answered, with quotes being awaited on two matters, namely cover against fraud by employees and for Directors travelling to and from HLH business/meetings.
The Board NOTED the position.

	
	

	5.
	Presentation – Football Development Partnership

Mr Andy Macleod, Football Development and Facilities Officer undertook a short presentation on the work of the Highland Football Academy (HFA) and the Football Development Partnership.  
Mr MacLeod explained that HFA was a 3-way partnership between Inverness Caledonian Thistle Football Club, Ross Country Football Club and HLH, managed by a Trust which owned £2.6million of facilities over two sites in Dingwall and Inverness.  An ongoing challenge was managing the relationship between the 3 partners, ensuring that the HFA was not perceived as being more closely tied with Ross County due to its location.  
Turning to the Regional Football Development Partnership, a key objective was the delivery of regional plans for football development in the Highlands and for Orkney and the Western Isles.  Activities included in the plans were the development of football clubs, school programmes, player pathways, coach education and the ‘contribution to citizenship’ award which comprised street football and midnight leagues to provide young people with constructive evening activities and the opportunity to achieve recognition and a qualification.  The SFA had recently announced the creation of a Woman’s Football Development Officer for the Highlands who would be provided with a hotdesk within the HFA. Lastly, he pointed out that the facilities at HFA were used not only for football but for other activities including school sports, cheerleading, election counts and theatre performances. 
In response to questions, Mr MacLeod explained that, in addition to equipment for the fitness suite in the Dingwall facility, changing rooms for the pitches at Charleston, Inverness, would be beneficial. Initial plans had been drawn up to construct changing rooms beneath the existing pavilion and funding would be sought for this, including from the Inverness Common Good Fund. Users had suggested that fences around the Charleston facility would be desirable though this was not considered essential.  A floor covering in the Dingwall indoor facility meant that non-football events could be held, such as the election count, and it was suggested that consideration should be given to encouraging theatre-type productions to make more use of the facilities.
Reference was made to the importance of branding in attracting events and additional income to a facility, with a suggestion being made that a change of name at some point in the future might be considered.

In relation to raising funds and/or sponsorship, Directors pointed out that statistics on the numbers and age ranges of people using the facilities would be a vital part of any funding application.  It was also explained that while different forms of training were being provided, the HFA was a facility, not a training provider.
The Board NOTED the presentation.

	
	

	6.
	Code of Conduct and Guidance for the Acceptance of Gifts and Hospitality for Directors
There had been circulated Report No. HLH11/11 dated 10 October 2011 by the Company Secretary 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.

The Company Secretary summarised the Code of Conduct and related forms, pointing out that the Director’s Register of Interests form would have to be completed by all Directors.  Discussion ensued on how best to ensure consistency and fairness in the determination of what would constitute a ‘trivial’ gift or item of hospitality and, in response to a question about ‘private’ items and confidentiality, it was confirmed that these would be dealt with as part of the Communication Plan.

Thereafter, the following amendments were proposed:-
Code of Conduct point 1.4.9 

Change to “Maintain a risk register and carry our regular risk reviews, and take appropriate….”

Code of Conduct point 5.3

Delete the last sentence, “The Chief Executive may at his sole discretion…… decision is final.”

Guidance Relating to the Receipt of Gifts and Hospitality (Appendix B)
Add that gifts or hospitality over the value of £25 should be declared, with this to be reviewed after 12 months. 

The Board AGREED to adopt, as outlined in the report and subject to the above amendments:-

i. the Code of Conduct for Directors; and

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

	
	

	7.
	Job Descriptions and Performance Appraisal for Chief Executive and Role Description for the Chair and Vice Chair of the Board
There had been circulated Report No. HLH12/11 dated 10 October 2011 by the Company Secretary which presented a proposed job description and person specification for the role of Chief Executive for High Life Highland, for the consideration and approval of Directors.  An approach to performance management of the Chief Executive, by the Board, was also proposed for consideration and approval.  In addition, the report detailed the role description for the Chair and Vice Chair of the Board to enable the Board to consider the development of appropriate working relationships between the Chief Executive, Chair and Vice Chair and with the other Directors of the Board.

Following discussion, the following amendments/additions were proposed:

Chief Executive’s Job Description:

a. responsibility for Health and Safety should be closer to the start of the Chief Executive’s job description than its current position at point 10, and this point should include reference to the protection of children and vulnerable adults;

b. Item 1 should read “To have overall managerial responsibility…” , to make the distinction between the Chief Executive’s role and that of the Board.  The bullet points stating the turnover, staff numbers and property portfolio should be removed;
c. Item 3 should include reference to Service Planning;

d. Item 4 should read “…managing the political and operational (rather than managerial) relationship between the two organisations.”;
e. Item 12 should contain reference to budget management and responsibility for the financial viability of the organisation, rather than simply referring to the operation of agreed budgets; and

f. responsibility for putting in place measures to evaluate and improve performance should be included in the job description.

Board of Directors Role Profile:

a. in relation to the responsibilities of the Board, legal advice would be sought on the extent to which Directors could be held responsible for serious incidents, such as a death or serious accident, in a HLH facility;  

b. Point 3 of the ‘Additional Responsibilities of the Chair’ should, given the importance of the relationship between the Chair and the Chief Executive in an organisation of this type, include reference to the Chair supporting and, where necessary, challenging the Chief Executive and ensuring that the Board as a whole worked in partnership with the executive staff;

c. Point 4 of the ‘Additional Responsibilities of the Chair’ should be amended to show that no financial decisions involving amounts above £25,000 could be made by the Chair alone; and
d. In relation to a Chief Executive’s Performance Committee, any decision on the need for an external facilitator would be considered by that Committee itself, and the membership of that Committee could not be established until the Chair of the Trading Company had been appointed.  The Committee would have to take into consideration the skills of its membership before any decision on the use of external skills could be made.
In response to a question about the role of the Company Secretary, information would be circulated to all Directors.

The Board:-

i. APPROVED the job description and person specification for the position of Chief Executive to High Life Highland, subject to the amendments listed above;

ii. AGREED that the grading for the position of Chief Executive should be   undertaken using the appropriate Highland Council Scheme;

iii. APPROVED the proposals for the performance management of the Chief Executive, as detailed in Section 4 of the report;

iv. AGREED to seek legal advice on the liability of Directors for serious incidents in HLH facilities;

v. AGREED that consideration of whether the Board wanted to use an external independent facilitator to assist in establishing a performance management scheme would be deferred for later consideration by the Chief Executive Performance Management Committee;
vi. APPROVED the role description for the Chair and Vice Chair of the Board, subject to the amendments detailed above; and
vii. AGREED that information on the role of the Company Secretary would be circulated to Directors by email.

	
	

	8.
	Board Work Plan and Meeting Dates
There had been circulated Report No. HLH13/11 dated 10 October 2011 by the Chief Executive which set out the work plan for the Board of High Life Highland for the coming year, including dates for Board Meetings for 2012.

During discussion it was confirmed that the Board would report twice a year to the Council’s Education, Culture and Sport Committee and quarterly to the Council with these being written into the timetable once the Council’s timetables had been finalised for 2012.
In relation to the frequency of Business Planning (every 3-5 years) and Review Board agreeing policies (every 2-3 years), it was suggested that both of these should be reviewed annually.

In response to Directors querying the Risk Register being reviewed annually or when new significant risks were identified, it was explained that accident report forms were submitted by every facility on a regular basis, with these being monitored and any repeated incidents or trends being reported.  Officers gave a reassurance that any new or significant incidents on the Risk Register were dealt with promptly, with any risk identified as ‘above the line’ being reported to the Board.  Directors then pointed out that the risk assessments that were in use at present had not been undertaken by the present Board, and it was suggested that, for the coming 12 months, a quarterly review of the Risk Register would be undertaken through the Finance and Audit Committee, and this practice thereafter reviewed.
The Board AGREED:-

i. the work plan, subject to the amendments detailed above; 

ii. meeting dates for the main company (starting at 2 p.m.) and the trading subsidiary (starting at 10 a.m.) be as follows:-

· 29 March 2012

· 21 June 2012

· 27 September 2012 

· 6 December 2012
iii. that separate days be set aside for a programme through the year for facilities/programme visits, beginning in March 2012, with a draft date and first itinerary being considered at the meeting on 8 December 2011; and
iv. that for the coming 12 months, the Risk Register would be reviewed quarterly by the Finance and Audit Committee, with this to be reviewed thereafter.

	
	

	9.
	Communication Plan

There had been circulated Report No. HLH14/11 dated 10 October 2011 by the Chief Executive which set out a Communications Plan to enable Directors to be kept abreast of developments within the Company.
Officers explained that the Communication Plan was only for internal communications, although Freedom of Information requests would be included in it in future.  A full Public Relations and Communication Plan would take longer to compile and it was intended that a draft would be presented to the December Board meeting, to include a policy on the publication of minutes and agendas, a timetable of ‘Meet the Board’ visits and other media-based topics.

Following discussion on the type of issue that Directors would wish to be informed of immediately by email, the Chairman suggested that Directors must not be put in a position where the Press would contact them about an issue, for example a building closure, of which they had not been made aware, and he expressed a preference for being included on any emails alerts of operational difficulties.  Officers explained that a trigger matrix was in place to ensure local Councillors and Ward Managers were informed of any local issues that they might be asked about, and Directors would generally only be contacted about an issue that was likely to generate a negative public perception.  Officers also pointed out that a marketing plan was being put together but could not yet be implemented as the marketing resource to undertake this work was not yet fully in place.
The Board AGREED the Communications Plan Schedule as set out in the report.

	
	

	10.
	Human Resources


There had been circulated Report No. HLH15/11 dated 10 October 2011 by the Chief Executive which provided a quarterly summary of Human Resources (HR) activity within High Life Highland.   In future, the Report would provide information on changes to staff numbers, the Human Resource policies that had been updated or introduced during the period, a summary of absence statistics and brief information on any other Human Resource issues of note within the Company.
During discussion it was explained that approximately 600 staff had been smoothly transferred from the Council to HLH under TUPE regulations and that relations between the Trade Unions and HLH had commenced well.  HLH would, for the present, continue to use the Council’s HR policies and procedures but that, in time, they could devise their own.  

Attention was drawn to the post of Sports Hub Officer which had received funding for four years.  If continued funding was not likely to be available after the initial four years, the post would be stopped early to allow some of the funding to be used as a redundancy payment.

In relation to the Code of Conduct for Employees, it was explained that a policy on whistle-blowing and other issues would be presented at the Board meeting in December 2011.  Directors requested that Point 3.11 should be clarified to show that the issue of political neutrality did not apply to an employee’s activities out with their work for HLH.

Having been asked about the production of a staff handbook, officers replied that staff information would be available on the website, once it was operational, with an assurance that all staff would be given adequate access to a computer, if required.

The Board expressed thanks to all the staff that had been transferred from the Council to HLH for their co-operation and patience, and voiced support for the Chief Executive’s planned staff newsletter which would be copied to all Directors.  
Thereafter, the Board:-

i. NOTED that there had been an efficient transfer of staff from the Highland Council to High Life Highland;

ii. NOTED that High Life Highland had adopted the personnel policies of the Highland Council as a basis for High Life Highland policies and had began updating these as necessary;

iii. AGREED the Trade Union Recognition and Procedural Agreement, as detailed in the report, subject to any minor changes resulting from discussions with Trade Unions;

iv. AGREED the Staff Code of Conduct Policy detailed in the report, subject to any minor changes resulting from discussions with Trade Unions and the issue of political neutrality being clarified; and

v. NOTED that there would be a quarterly staffing report providing a summary of employee numbers, recruitment activity, updates to personnel policies, absence statistics and any other human resources issues of note.

	
	

	11.
	Health and Safety Policy
There had been circulated Report No. HLH16/11 dated 10 October 2011 by the Chief Executive which recommended a Health and Safety (H&S) Policy Statement for High Life Highland, outlined how High Life Highland would manage health and safety throughout the organisation and indicated the various levels of responsibility.
The Chief Executive summarised the report and the H&S Policy Statement, and outlined the chain of responsibility for H&S within HLH, pointing out that a H&S staff group would be established and this would also be the group which would handle whistle-blowing in the first instance.

Concern was expressed about in-house investigation of accidents, with a suggestion that independent or external investigators should be appointed to avoid any suggestion of malpractice.  It was explained that all legal requirements in relation to H&S were being met and that any serious incident would be investigated by the H&S Executive.   In relation to the impartiality of in-house investigators, HLH would be appointing a designated independent expert who would inspect all facilities by rotation and ensure H&S legislation was being strictly adhered to.  H&S statistics would be reported in full to the Board meeting in March 2012. 
In relation to the invitation to tender to provide H&S advice to HLH, and to tendering for services in general, several Directors expressed a desire to make use of Highland suppliers where possible.  It was explained that, while this could not be expressed explicitly as part of the tendering process, the need for certain services, such as fast response times, in a contract could mean that local companies fared better when tenders were being scored.  For the time being HLH was tied to public sector procurement processes, inherited from the Council to facilitate the transition period, but many such processes could be reviewed in the longer term.
The Board:-

i. AGREED the adoption of the Health and Safety Statement for High Life Highland;

ii. AGREED that the Chief Executive would present an annual report on health and safety to the Board which would direct the implementation of health and safety policy;
iii. AGREED that the Heads of Service be responsible for the implementation of health and safety policies in their teams;

iv. AGREED that line managers would have a responsibility for implementation and monitoring of health and safety within their areas of work; and

v. NOTED that invites to tender to provide health and safety advice and to act as the “competent person” for High Life Highland had been issued.

	
	

	12.
	Finance
Mr K McKee, of Shepherd and Wedderburn, left the room during discussion of this item.  
There had been circulated Report No. HLH17/11 dated 10 October 2011 by the Chief Executive which provided a quarterly update on High Life Highland financial performance against budget with projected outturns to the year end.  The Report also provided information on all tenders approved since the preceding report together with appropriate updates on matters of significance affecting the financial position and/or financial controls of the company.

Having been given a summary of the receipt of tenders for the appointment of External Auditors and Legal Advisors, Directors voiced support for the recommendation to appoint Ernst and Young as External Auditors and Burness LLP as Legal Advisors, with both contracts to run until March 2013.   In response to other questions it was explained that HLH was at present using the Council’s financial records system but, by the end of March 2012, it was anticipated that HLH’s own financial management system would be operational.

The Board:-

i. NOTED that there had been a smooth transfer of financial arrangements into the new organisation as of 1 October 2011;
ii. NOTED that KPMG had commenced the process of obtaining a group VAT registration for High Life Highland and for High Life Highland (Trading);

iii. NOTED that an application for exemption from Corporation Tax (as a result of HLH’s charitable status) had been submitted to HMRC;

iv. AGREED to appoint Ernst and Young as External Auditors and Burness LLP as Legal Advisors for High Life Highland and High Life Highland (Trading) until March 2013; and

v. NOTED that the tender for the provision of the new High Life Highland Web-site had been awarded to Dynam.

	
	

	13.
	Banking Arrangements

There had been circulated Report No. HLH18/11 dated 10 October 2011 by the Chief Executive which informed Directors that, as part of the process of opening a new bank account(s) with the Clydesdale Bank, the Directors were required to approve a number of resolutions.
The Chief Executive summarised the report and reminded the Board of the carried forward diary note to review in 18 months time whether to give consideration in the future to allowing other banks to tender for the provision of services to HLH.
The Board thereafter AGREED:-

i. that Clydesdale Bank PLC (the “Bank”) be confirmed as Bankers for the Company;

ii. that a banking account or accounts be opened and further accounts opened as considered advisable from time to time, in the name of the Company with the Bank;

iii. that the resolution set out in the report apply to all accounts of the Company with the Bank now or in the future; and

iv. to authorise the Chair and Company Secretary to sign the Clydesdale Bank’s Business Customer Mandate Form on behalf of the Company.

	
	

	14.
	Business Planning Process
There had been circulated Report No. HLH19/11 dated 10 October 2011 by the Chief Executive which detailed how Directors might be involved in the development of the High Life Highland Business Plan.

The Chief Executive summarised plans to hold a facilitated business planning session in the morning of 8 December 2011, before the next Board meeting.  Directors suggested that one session was not sufficient and queried whether public consultation on any Business Plan should be considered.  Following discussion, it was proposed that the session on 8 December 2011 would allow Directors to input into a one-year Plan, the draft of which would be presented for approval in March 2012.  A second facilitated business planning session would be arranged in January 2012, to be combined with a visit to a HLH facility (the Inverness Archive Centre and Aquadome being suggested), at which Directors could consider a longer term, 3-year Business Plan.  Public consultation on the longer-term Plan could be considered at the session in January, although it was pointed out that information from consultations already undertaken prior to the creation of HLH might prove useful.
The Board AGREED:-

i. that a facilitated session for Directors and officers, to take forward High Life Highland’s business planning, be held on the morning of the planned Board Meeting of 8 December 2011, with a second session to be planned for January 2012, to be combined with a visit to an appropriate HLH facility, as detailed above; 

ii. the draft Business Plan be brought to the High Life Highland Board meeting in March 2012; and

iii. to comment on the list of areas where specific Board expertise would assist the planning process.

	
	

	15.
	Committees and Project Groups

There had been circulated Joint Report No. HLH20/11 dated 10 October 2011 by the Chief Executive and Company Secretary which recommended the establishment of three Committees, two of which were a requirement of the company’s Articles of Association and, initially, one project group.

During discussion, Directors asked that the Fundraising and Sponsorship Committee should be renamed ‘the Funding and Sponsorship Committee’.  In response to a suggestion that it should also include reference to Resources, the point was made that its remit was mainly to raise money and not to handle staffing issues, these to be dealt with by the Chief Executive and other officers, with one-off or large scale staffing issues being brought to the Board for consideration.  Having then been informed that some form of formal Board approval would be required for personnel policies such as discipline and grievance, it was proposed that consideration should be given, at a Board meeting in 2012 when these policies come forward for approval, to the formation of a Committee to handle discipline or grievance appeals.
In relation to the remit for the various Committees to be established, it was proposed that each Committee, once formed, should consider its own remit and recommend any amendments they considered necessary to the Board in due course.  Clarification was given that the Finance and Audit Committee would also oversee the Trading company, it being a subsidiary of the parent HLH organisation. 
The Board:-

i. AGREED to establish Committees for:

a. Finance and Audit;

b. Nominations; and

c. Funding and Sponsorship

ii. AGREED that the minutes of the Committees form part of Board agendas;

iii. in relation to the Finance and Audit Committee

a. AGREED to elect Cllr T Prag, Ms L Kirkland and Mr L Young to sit on the Committee;
b. NOTED that the Articles of Association required that the Chief Executive, the Head of Resources and the Finance Manager also sit on the Committee; and
c. AGREED that at least one further Director would be sought in due course.

iv. in relation to the Nominations Committee:

a. AGREED to elect Cllr D Millar and Mr D Graham to sit on the Committee; and
b. AGREED that other Committee members be the Director of Education, Culture and Sport, The Highland Council and the Chief Executive, High Life Highland.

v. in relation to the Funding and Sponsorship Committee:

a. AGREED to elect Mr C Ewan, Mr K Nicol, Mr J Watt and Cllr P Corbett to sit on the Committee; 
b. APPROVED the membership of the Chief Executive, the Head of Business and the Finance Manager; and
c. AGREED that the Committee would consider the benefit of a suitable external, independent person also joining the Committee, with the person’s appointment being recommended to the Board in due course, if required.
vi. AGREED that Directors should, in the first instance, serve on each of the Committees for two years;

vii. AGREED that Committees be chaired by Directors and project groups by the Chief Executive or a Head of Service;

viii. AGREED that the Chair and Vice Chair have the right to attend Committee meetings and project groups;

ix. AGREED to establish a Heritage Project Group with Cllr J Douglas, Ms E McArdle and Cllr T Prag to participate in it, and that this group be chaired by the Head of Resources.  Other Directors to be asked if they wished to participate at the meeting on 8 December 2011; and

x. AGREED the remits for these groups as detailed in appendices A-D of the report, with the addition of risk management to the remit of the Finance and Audit Committee, and that each Committee would consider its remit and recommend any amendments to the Board in due course; and
xi. AGREED that consideration would be given at a future Board meeting to the formation of Committees to handle any discipline or grievance appeals, in line with the approval of the relevant policies.

	
	

	16.
	Survey of Performance and Attitudes 2011 and Performance Reporting

There had been circulated Report No. HLH21/11 dated 10 October 2011 by the Chief Executive which provided an extract of the results of “The Highland Council’s Survey of Performance and Attitudes 2011” which related to the services provided by High Life Highland.  It provided a summary of the performance indicators which the Council required High Life Highland to report on as specified in the Service Delivery Contract and outlined the future performance reporting which would be required to support the management of the services delivered by High Life Highland.

Following a presentation by the Chief Executive on the Council’s Survey of Performance and Attitudes 2011, which related to the services provided by HLH, Directors welcomed the positive feedback which had been received in relation to satisfaction rates for the services that were to be provided by HLH.  Directors emphasised the importance of continuous improvement and the need for specific, measurable performance indicators in the future.
The Board NOTED:-

i. the very positive feedback received in the 2011 survey relation to satisfaction rates and the importance people place on services provided by High Life Highland;
ii. the performance indicators which were required by The Highland Council as contained in Appendix B of the report; and 
iii. that future performance reporting would be developed to assist staff, managers and the Board to manage and monitor company performance against the business plan and that this would be presented to the Board meeting on 22 March 2012.

	
	

	
	The meeting concluded at 6.15pm, having adjourned from 4.25 pm to 5 pm for a presentation on the Highland Council’s budget from Mr A Dodds, the Council’s Chief Executive and Councillor D Alston, the Council’s Budget Leader.

	
	

















