HIGH LIFE HIGHLAND
Minutes of Meeting of the Board of High Life Highland held in the Old Library, Tulloch Street, Dingwall   on Thursday 22 September 2011   at 11.00 a.m.

PRESENT

	Mr P Corbett 
	Ms E McArdie

	Ms J Douglas
	Ms L Kirkland

	Mr T Prag
	Mr D Graham

	Mr A M Millar
	Mr K Nicol

	Mr C Ewan
	Mr D McLachlan

	Mr L Young
	


In attendance:-

Mr I Murray, Head of Community Learning and Leisure, Highland Council
Ms M Morris, Assistant Chief Executive, Highland Council
Mr G Watson, Leisure and Learning Manager, Highland Council
Mr D Wilby, Senior Leisure and Learning Officer, Highland Council
Ms F Hampton, Project Manager, Highland Council

Mrs J Mackenzie, Principal Business Support Officer, Highland Council

Mr M Lynch, Senior Financial Accountant, Highland Council

Mr G McPhee, Personnel Manager, Highland Council
Mr A Hoseseaon, Coaching Development Officer, Highland Council (Item 19)
Ms A MacRae, Committee Administrator, Highland Council

Also in attendance:-

Mr K McKee, Shepherd and Wedderburn
	
	BUSINESS

	
	

	1.
	Interim Chairmanship

Ms Michelle Morris, Assistant Chief Executive, The Highland Council, took the Chair.

	
	

	2.
	Apologies for Absence
An apology for absence was intimated on behalf of Mr J Watt.

	
	

	3.
	Charitable Status and Incorporation of High Life Highland and Appointment of Directors to High Life Highland and High Life Highland (Trading) C.I.C
There had been circulated Report No. HLH1/11 dated 13 September 2011 by Miss Morris, Assistant Chief Executive, The Highland Council updating Directors on:-

a. the application for Charitable Status;

b. the Incorporation of the main Company;

c. membership of the Company;

d. Directors appointed to the Board; and

e. the process of appointment of Directors to High Life Highland (Trading) C.I.C.

The Assistant Chief Executive advised that confirmation had now been received from the Office of the Scottish Charity Regulator that High Life Highland had been granted charitable status.  She also advised that while the main Company had been incorporated, the appropriate legal process for incorporating High Life’s Trading Subsidiary would take longer to complete.
Thereafter the Board considered the appointments to the Trading Subsidiary and it was suggested that, as part of the selection process, consideration be given to the skills and expertise individual Directors could bring to develop and grow the business. The Board also discussed the composition of the appointments panel that would be responsible for selecting the two additional Directors for the Trading Subsidiary.
In discussion it was proposed that to minimise travel and the associated costs the meetings of the Trading Subsidiary should be held on the same day as the main Board meetings.  
Following further discussion the Board:-

i. NOTED that notification had been received from the Office of the Scottish Charity Regulator that High Life Highland had been granted charitable status (Charity No.SC042593);
ii. NOTED that incorporation of High Life Highland was complete and the company’s Memorandum and Articles of Association;
iii. NOTED the update regarding progress with the incorporation of the Trading Subsidiary;

iv. NOTED the membership of High Life Highland and the Directors appointed to the Board;

v. AGREED that 4 Directors from the main Company also serve on the Trading Subsidiary, as follows: Mr C Ewan, Mr D McLachlan, Mr K Nicol and Ms E McCardle, and that arrangements be made for meetings of the Company to be tied in with the main Board meetings; and

vi. AGREED the process of appointing the two additional Board Members to the Trading Subsidiary as detailed in paragraph 4.2 of the report and that the Sub Committee responsible for the additional Board Member appointments would comprise Ms L Kirkland, Mr C Ewan and Mr D Millar.

	
	

	4.
	Expenses System for Directors of High Life Highland

There had been circulated Report No. HLH2/11 dated 13 September 2011 by Miss Morris, Assistant Chief Executive, The Highland Council recommending a system of reimbursement of expenses incurred by Directors in the course of work on behalf of the Company. 

Following discussion the Board:-

i. AGREED the allowances and process for claiming expenses as outlined in the report subject to (i) the inclusion of an additional line that Directors would be expected to achieve best value when incurring expenses; (ii) that there would be a 3 month cut off point for the submission of claims; and (iii) that the opportunity for a carers allowance to be built into the scheme in future be investigated; 

ii. NOTED that the rates set out in the scheme would be adjusted in line with any adjustment to the Highland Council scheme, following any changes by the Scottish Parliament;
iii. AGREED to clarify for the next meeting whether High Life Highland as a registered charity would be subject to freedom of information requests; and

iv. NOTED that a Code of Conduct for Directors and Guidance on the Acceptance of Gifts and Hospitality would be presented to the Board at its meeting on 20 October 2011.

	
	

	5.
	Declarations of Interest

Following discussion the Board:-
i. NOTED there were no declarations of interest; and
ii. AGREED (i) that Directors be circulated with the pro forma for registering their interests for completion and return; and (ii) to confirm the formal position in regard to whether the Register of Interests should be subject to public scrutiny.

	
	

	6.
	Appointment of Chair and Vice Chair

In discussion the view was expressed by some Directors that as High Life Highland was an arms length organisation independent from the Council it would not be appropriate for a Councillor to be appointed as Chair.  A contrary view was expressed that the knowledge and links a Council representative could bring to the office and the Board would be advantageous particularly at the outset.  There was also a suggestion that it would not be appropriate to appoint a Chair for the full term until such time as the Board had time to review the skills required for the post, and the skills and expertise of the individual Directors. 
In response to questions the Board was advised that there was no impediment to a Councillor being appointed as Chair or to an interim appointment being approved. It was also confirmed that a summary of the backgrounds of the individual Directors had been placed on the Council’s website.  
Thereafter the Board AGREED, having been duly proposed and seconded, that:-

i. Mr D Millar be appointed Chair of the Board of High Life Highland and preside at meetings of the Board for a period of 12 months and the position be  reviewed thereafter; and
ii. Mr L Young be appointed Vice Chair for a period of 12 months and the position be reviewed thereafter.
Mr D Millar then took the Chair and spoke of his commitment to the new organisation and his hope that the Board would work together to continue to deliver and improve services to the public.

	
	

	7.
	Appointment of Company Secretary
The Board AGREED to confirm the appointment of Ms Morris, Assistant Chief Executive, The Highland Council as Company Secretary of High Life Highland to authorise her to make the appropriate entries in the Register of Members and Directors and to make all necessary returns to Companies House.  It was confirmed that the appointment would continue until any decision to the contrary was taken by the Board.

	
	

	8.
	Company Seal

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

	
	

	9.
	Appointment of Company Solicitors and Auditors

The Head of Community Learning and Leisure confirmed that the issue of tenders for the appointment of Company solicitors and auditors had been progressed to the preliminary tender stage to meet the deadline for the meeting of the Board in October 2012.  
The Board AGREED to grant permission for Officers to go out to tender for the services of a Company Solicitor and Auditor.

	
	

	10.
	Determination of Financial Year

Arising from this item it was reported that the Council’s Chief Executive, Mr A Dodds, and Budget Leader, Dr D Alston, had indicated their wish to meet informally with the Board before the next meeting on 20 October 2011, the proposal being that this take place at 1pm and that the Board meeting take place at 2pm.

In discussion the Head of Community Learning and Leisure confirmed that it was intended to submit a work plan for the Board for the coming year to the next meeting.  
The Board:-
i. AGREED that the Company’s Financial Year should run from 1 October 2011 to 31 March 2012 and thereafter, in following years, from 1 April to 31 March;
ii. NOTED that an informal meeting between the Chief Executive and Budget Leader, Highland Council and Directors would be held before the next meeting of the Board on 20 October 2011 at 1pm; and 
iii. NOTED that a work plan for the Board for the coming year would be submitted to the next meeting.

	
	

	11.
	Financial Arrangements and Cheque Signatories
There had been circulated Report No. HLH3/11 dated 13 September 2011 by the Head of Community Learning and Leisure informing Directors that to effect a secure transfer of financial control, High Life Highland would initially follow The Highland Council Contract Standing Orders and financial procedures.  In addition, as part of the transfer of financial control, it was 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.   In discussion it was suggested that consideration be given in future to allowing other companies to tender for the contract in view of the fact that some companies offered special deals for charitable companies. 

The Board:-

i. NOTED that, to effect a secure transfer of financial control, High Life Highland 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, the Finance and Personnel Managers and the Principal Business Support Officer be required;

iii. AGREED for cheques above £3,000, up to the existing limit of £25,000, two signatures be 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.

	
	

	12.
	Insurance Arrangements

There had been circulated Report No. HLH4/11 dated 13 September 2011 by the Head of Community Learning and Leisure detailing the insurance arrangements in place for High Life Highland.
In response to questions it was confirmed that any damage caused by snow would be covered under ‘storm damage’ within the policy and that the position regarding cover for fraud by employees and in relation to Directors travelling to and from Board meetings would be clarified.
The Board:-

i. 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; and
ii. AGREED that confirmation be sought on whether fraud by employees and cover for Directors travelling to and from Board meetings was included in the Company’s  insurance cover.

	
	

	13.
	Progress with Legal Framework and Reports Presented to The Highland Council Committees 

There had been circulated Report No. HLH5/11 dated 13 September 2011 by the Head of Community Learning and Leisure updating Directors on the Legal Framework supporting the creation of High Life Highland.

In addition, Kevin Mckee, Shepherd and Wedderburn, undertook a presentation updating the Board on discussions on the legal framework and specifically in regard to the document structure, state aid and data protection, and setting out proposals for signing off the Framework.  The Report also updated Directors on three key reports, two of which had been approved by the Highland Council and one which had been presented to the Education, Culture and Sport Committee on 15 September 2011.  These reports covered the transfer of operation of buildings, non property assets and staff to High Life Highland as well as the management fee and the expectations the Council had of High Life Highland in terms of service delivery for the period to 31 March 2012.  Their approval by the Highland Council allowed the final preparation of the documents which would form the agreement between High Life Highland and the Council.

In discussion the Head of Community Learning and Leisure explained that notification had been received from the Council that efficiency savings of 2% would be required to be achieved on the budget in 2012/13.  He advised the Board that this should be manageable in terms of the overall budget.  
The Board:-

i. NOTED the milestones of progress towards the final agreements between The Highland Council and High Life Highland; and
ii. AGREED that the Chair of High Life Highland be delegated authority to sign off the Legal Framework.
Note: At this point the meeting adjourned for lunch and re-convened at 1.15pm.

	
	

	14.
	Services Fee

There had been circulated Report No. HLH6/11 dated 13 September 2011 by the Head of Community Learning and Leisure outlining how the proposed Services Fee for the period 1 October 2011 to 31 March 2012 had been arrived at and which recommended that Directors accept the Services Fee offered by The Highland Council to deliver the Service Delivery Contract. 

The Board AGREED to accept the proposed Services Fee of £7.961m for the period 1 October 2011 to 31 March 2012 offered by The Highland Council to deliver the Service Delivery Contract.

	
	

	15.
	Staff Structure
There had been circulated Report No. HLH7/11 dated 13 September 2011 by the Head of Community Learning and Leisure proposing the structure and roles of senior managers transferring to High Life Highland.  

The Head of Community Learning and Leisure reported, in detail, on the staffing structure and explained that the proposed Head of Service posts would be subject to the Council’s job evaluation scheme to establish an appropriate pay grade.  In response to questions he advised that a report on the formation of sub committees and individual project groups, including marketing, would be submitted to the next meeting.   
A number of points were raised in discussion, as follows:-
· whether the use of ‘Head of Service’ was the most appropriate title for the senior posts outlined in the staffing structure in that it reflected the Council’s practice. In discussion a consensus was reached that the title was appropriate for the posts involved;
· it was confirmed that while Board Members had been asked to refer any approaches from the press to the Chief Executive there was no intention to prevent Directors from commenting on good news stories.  In this regard the Head of Community Learning and Leisure advised that a draft communications plan would be submitted to the next meeting of the Board;
· to raise the profile of Directors and senior staff it was proposed that a photographer be arranged for the next meeting;
· concern was expressed by Directors that they should be informed when the deletion of a post may impact on a group of staff or affect service delivery and it was suggested that monthly staffing updates be provided to the Board; and
· it was confirmed that in the event that the Chief Executive was to be absent for period of time it would be the responsibility of the Board to approve the acting up arrangements.  
Thereafter the Company Secretary explained that in terms of the staffing structure the Board was required to appoint a Chief Executive.
Mr I Murray, Head of Community Learning and Leisure left the meeting at this point. 

The Company Secretary advised the Board that it needed to make a decision on the appointment of its Chief Executive and that a report should be brought back to the following meeting to include a proposed job description for their consideration and agreement on how to proceed.  Following discussion it was AGREED to appoint Mr I Murray, Head of Community Learning and Leisure to the post of Chief Executive.  The Board also AGREED that draft job descriptions for the post and that of Chair and Vice Chair be presented to the next meeting. 
Mr I Murray returned to the meeting at this point.

The Board further:-
i. APPROVED the structure and the relative roles for senior managers transferring to High Life Highland;
ii. NOTED that a report would be submitted to the next meeting on the formation of sub committees and project groups, including marketing;
iii. AGREED that a draft communications plan be presented to the next meeting of the Board;
iv. NOTED that arrangements would be made for photographs to be taken of the Directors and Senior Staff at the next meeting of the Board;
v. AGREED that a staff appraisal scheme be brought back to the Board; and
vi. AGREED that a monthly update on staffing issues be presented to the Board.

	
	

	16.
	High Life Highland Operational Plan

There had been circulated Report No. HLH8/11 dated 13 September 2011 by the Head of Community Learning and Leisure presenting the Operational Plan for High Life Highland for the period 1 October 2011 to 31 March 2012.  
The Chief Executive reported that a programme of engagement in relation to business planning would be submitted to the next meeting on 20 October 2011.  He indicated that it was proposed that an additional facilitated day would be arranged for Directors in this regard.

Discussion also focused of the importance of performance monitoring in regard to service delivery and it was confirmed that it was intended to bring forward regular monitoring reports to the Board.
The Board:-
i. APPROVED the Operating Plan for High Life Highland for the period 1 October 2011 to 31 March 2012; 
ii. NOTED that a programme of engagement in regard to business planning would be presented to the next meeting of the Board on 20 October 2011 and that arrangements would be made to hold a facilitated day for Directors in this regard; and
iii. NOTED that regular performance reports would be presented to the Board.

	
	

	17.
	Note of Seminar

The Board NOTED the circulated Note of the Seminar of High Life Highland held on 29 July 2011.

	
	

	18.
	Timescales for Approval of Key Policies

There had been circulated Report No. HLH9/11 dated 13 September 2011 by the Head of Community Learning and Leisure detailing the timescale and programme for approval of key policies that High Life Highland would require to operate.

The Board NOTED:-

i. the proposed timescale and programme for approval of key policies; 

ii. the use of existing Highland Council policies in the meantime; and

iii. that managers would develop and implement other personnel policies as necessary.

	
	

	19.
	High Life Highland Brand and Branding

There had been circulated Report No. HLH10/11 dated 13 September 2011 by the Head of Community Learning and Leisure introducing a presentation regarding the proposed brand and logo for High Life Highland.  The presentation introduced concepts and the adaptability of the logo over a range of applications that may make up elements of the future promotional portfolio of High Life Highland.
Ms E Neilson from Dynam was in attendance for this item.  
It was confirmed that the sale of merchandise with the brand and logo would be taken forward by the relevant sub groups once these had been established.  There would also be the opportunity for merchandise to be sold on-line, noting that the tender for the development of the High Life Highland’s website was due to be awarded.  It was also confirmed that leisure centre staff would have their uniforms refreshed to reflect the new brand as and when required and within existing budgets.  In summary the Board was advised that while the formal signing of the transfer of services would take place during the following it was proposed to have a major launch of the brand/website etc in January 2012.
The Board APPROVED the proposed brand and logo for High Life Highland.

	
	

	20.
	Any Other Competent Business

The Board AGREED that:-
i. the next meeting would be held on Thursday 20 October at 1pm, the venue to be confirmed; and
ii. the date of the facilitated day to be held on business planning be confirmed in early course.

	
	

	
	The meeting was concluded at 3.00pm.

	
	

















