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TRADING COMPANY – REVIEW OF OBJECTS AND ITS WORK PROGRAMME - Report by Chief Executive
	Summary
This report is the annual review of the Objects of the Trading Board and its work in developing the Business Growth Priority Areas contained within the 2015-19 HLH Business Plan.  The report will be accompanied by a presentation containing some of the current and planned priorities. 
It is recommended that Directors comment on the current Trading Company Objects and its work towards agreed Business Growth Priority Areas, noting that Directors of both companies will be involved in their review during 2018 for a new HLH Business Plan for 2019-24. 
  


	1.
	Business Plan Contribution



	1.1
	This report supports the highlighted Business Outcomes from the High Life Highland (HLH) Business Plan;
1. To advance sustainable growth and financial sustainability

2. Deliver the Service Delivery Contract with THC

3. Improving staff satisfaction

4. Improving customer satisfaction

5. A positive company image

6. Services designed around customers and through market opportunities

7. Sustain a good health and safety performance

8. A trusted partner


	2.
	Background



	2.1


	HLH Trading (CIC) was incorporated in 2011 with the purpose of being responsible for those aspects of HLH work which fall outwith the Charitable Objects of the main Board. It has previously been agreed that there would be an annual review of its role.

	
	

	3.
	2011 – Objects.  The High Life Highland (Trading) C.I.C. Memorandum and Articles of Association are extracted below.  The Objects should be read in conjunction with the Powers of the Company, the Powers of Directors [of the TC] and the Requirement for Holding Company Approval, contained in Appendix A to the report.

	
	Objects

6
The company's objects are to carry on activities which benefit the community primarily within the area served by The Highland Council and in particular (but without limitation):-
6.1
To carry on any trade, business or other income-generating activities connected, directly or indirectly, with the operations of the Holding Company or the provision of support (financial or otherwise) to those operations.

6.2
To carry on any other trade or business, ancillary to the core activities of the company under paragraph 6.1, which the directors may consider appropriate from time to time.

6.3
To make donations (whether by way of gift aid or otherwise), and/or provide other forms of support, to the Holding Company (or if the Holding Company is not a charity, then - subject to the consent of the CIC Regulator - to some other charitable body or bodies) and that irrespective of whether the provision of such support advances the interests of the company.

6.4
To promote the interests of the Holding Company and/or any company which is at the time a subsidiary of the Holding Company, in any manner whatever and in particular by paying or discharging the liabilities of such other company or giving any undertaking to do so, by giving any indemnity or guarantee in respect of such liabilities, by granting any charge in security of any such indemnity or guarantee or in security of the payment of money or performance of obligations by such other company or by transferring any assets to such other company or by making a loan to such other company, and in each case either with or without consideration and whether or not any benefit flows to the company other than the promotion of such interests, to the intent that the promotion of the interests of any such other company shall be an object and not a power of the company.

7
The company’s objects are restricted to those set out in article 6 (but subject to article 8).

8
The company may (subject to obtaining the consent of the CIC Regulator) add to, remove or alter the statement of the company’s objects in article 6; on any occasion when it does so, it must give notice to the registrar of companies and the amendment will not be effective until the notice is registered on the register of companies.


	4.

	2014 - Clarifications previously provided by the Charity Board to the Trading Board 



	4.1
	The following clarifications were provided at the Charity Board meeting held on 21 August 2014:



	4.1.1
	HLH is a charitable company owned by the Highland Council and with The Council’s public service responsibilities devolved to it. The vast majority of the company’s work is delivering the contract with the Council to deliver these public service obligations.  The Trading Company, in pursuing business development within HLH, should take account of this;
· To advise the HLH Board on new higher income generating projects

· To assist officers to develop new higher income generating projects

· To assist with the progress and implementation of new higher income generating projects

· To assist with the assessment of risk of new income generating projects

· To make business expertise more widely available to the Company

· Where appropriate, to act as a Board of governance to projects and activities that do not fit the HLH Board charitable objectives.


	4.1.2
	In between meetings, individual Directors may be approached by officers seeking opinion or assistance relating to that Director’s particular experience.


	4.1.3

4.1.4


	Meeting frequency may vary according to business at hand, but at minimum be twice a year. 
Given the previously discussed diary challenges in arranging facility visits for Directors, it was agreed that future viewings should be arranged around specific openings of buildings, either new or refurbished. 

	4.1.5
	It is suggested that in addition, Directors should aim to visit a minimum of 3 facilities/teams at any point in the year, as and when opportunities arise, letting the Chief Executive know in advance.  Directors will also be contacted seeking attendance at key events as they are planned.


	5.
5.1

6.
6.1
7.
	2015 - Business Growth Priority Areas
Further clarification on the role of the Trading Company was provided within the 2015-19 HLH Business Plan which agreed the following Business Growth Priority Areas for the Trading Company, accepting that progress against each may vary as time and opportunity allows.  As well as receiving written reports on specific projects and areas of work as appropriate, the Trading Company Board also receives a presentation at each meeting on progress towards the achievement of the priority areas.
· Preventative health agenda

· HLH tourism offering

· Other management portfolios

· Extension of High Life scheme

· Facilities management

· Creative industries

· Regeneration

· Outdoor learning
The report will be accompanied by a presentation providing an update on progress within some of the Business Growth Areas contained in paragraph 5.1.
Business Planning 2019-24
In preparation for refreshing the current 2015-19 HLH Business Plan, Directors of both companies will be involved in a process during 2018 to consider the direction and priorities for HLH for the following 5 year term. 
Implications


	7.1
7.2

7.3

7.4
	Resource Implications – individual projects are assessed to gauge resource implications. This report does not in itself carry resource implications.
Legal Implications – There are no new legal implications to this report.
Equality Implications – there are no new equality implications to this report
Risk Implications – this report should generally reduce the risk of misunderstandings between Board and between the Trading Board and officers


	8.  Recommendation
It is recommended that Directors comment on the current Trading Company Objects and its work towards agreed Business Growth Priority Areas, noting that Directors of both companies will be involved in their review during 2018 for a new HLH Business Plan for 2019-24. 

  


Designation:
Chief Executive
Date:

5 August 2017
Appendix A
Powers of the Trading Company
In pursuance of the objects listed in article 6 (but not otherwise) the company shall have the following powers:-

To enter into all such contracts and arrangements as may be considered appropriate in relation to the conduct of the company’s business and/or other operations from time to time. 

To carry on any other activity which may appropriately be carried on in connection with any of the objects of the company.

To purchase, take on lease, hire, take in exchange, and otherwise acquire any property and rights which may be advantageous for the purposes of the activities of the company.

To improve, manage, exploit, develop, turn to account and otherwise deal with all or any part of the undertaking, property and rights of the company.

To sell, let, hire, license, give in exchange and otherwise dispose of all or any part of the undertaking, property and rights of the company.

To lend money and give credit to any other company, with or without security, and to grant guarantees and contracts of indemnity on behalf of any other company.

To borrow money and give security for the payment of money by, or the performance of other obligations of, the company or any other company.

To draw, make, accept, endorse, discount, negotiate, execute and issue cheques, promissory notes, bills of exchange, bills of lading, warrants, debentures and other negotiable or transferable instruments.

To remunerate any individual in the employment of the company and to establish, maintain and contribute to any pension or superannuation fund for the benefit of, and to give or procure the giving of any donation, pension, allowance or remuneration to, and to make any payment for or towards the insurance of, any individual who is or was at any time in the employment of the company and the spouse, widow/widower, relatives and dependants of any such individual; to establish, subsidise and subscribe to any institution, association, club or fund which may benefit any such person.

To promote any private Act of Parliament or other authority to enable the company to carry on its activities, alter its constitution or achieve any other purpose which may promote the company's interests, and to oppose or object to any application or proceedings which may prejudice the company's interests.

To enter into any arrangement with any organisation, government or authority which may be advantageous for the purposes of the activities of the company and to obtain from any such organisation, government or authority any charter, right, privilege or concession.

To enter into partnership or any other arrangement for sharing profit, co-operation or mutual assistance with any body, whether incorporated or unincorporated.

To give any shares, debentures or securities and accept any shares, debentures or securities as consideration for any business, property or rights acquired or disposed of.

To effect insurance against risks of all kinds.

To invest monies of the company not immediately required for the purposes of its activities in such investments and securities (including land in any part of the world) and that in such manner as may from time to time be considered advantageous, and to dispose of and vary such investments and securities.

To promote any company or other incorporated body formed for the purpose of carrying on any activity which the company is authorised to carry on.

To amalgamate with any body, incorporated or unincorporated, having objects altogether or in part similar to those of the company.

To subscribe for, take, purchase and otherwise acquire and hold shares, stocks, debentures and other interests in any company with which the company is authorised to amalgamate and to acquire and take over the whole or any part of the undertaking, assets and liabilities of any body, incorporated or unincorporated, with which the company is authorised to amalgamate.

To transfer all or any part of the undertaking, property and rights of the company to any body, incorporated or unincorporated, with which the company is authorised to amalgamate.

To accept subscriptions, grants, donations, gifts, legacies and endowments of all kinds, either absolutely or conditionally or in trust for any of the objects of the company.

To take such steps as may be deemed expedient for the purpose of procuring contributions to the funds of the company, whether by way of subscriptions, grants, loans, donations or otherwise.

To carry out any of these objects in any part of the world as principal, agent, contractor, trustee or in any other capacity and through an agent, contractor, sub-contractor, trustee or any person acting in any other capacity and either alone or in conjunction with others.

To do anything which may be incidental or conducive to the attainment of any of the objects of the company.

Powers of directors
Subject to the provisions of the 2006 Act and these articles, and to any directions given by special resolution, the business of the company shall be managed by the directors who may exercise all the powers of the company.

No alteration of these articles and no direction given by special resolution shall invalidate any prior act of the directors which would have been valid if that alteration had not been made or that direction had not been given.

The powers conferred by article 74 shall not be limited by any special power conferred on the directors by these articles.

A meeting of directors at which a quorum is present may exercise all powers exercisable by the directors.

Requirement for Holding Company approval

The directors shall not exercise the powers of the company so as to take any of the steps referred to in article 79 without the prior written approval of the Holding Company. 

The provisions of article 78 shall (subject to article 80) apply in relation to the following:

· any change in the nature of the business carried on by the company (including the closure of any material part of the business; or the making of any material redundancies; or any material diversification or expansion of the business); 

· any disposal or acquisition of the undertaking, assets and liabilities (or any material part of the undertaking, assets and liabilities) of any other body; or of shares in (or other securities issued by) any company, or of any similar interest in any other corporate body;

· the formation of any company or other incorporated body for the purpose of carrying on any activity which the company is authorised to carry on;

· amalgamating with any other body, incorporated or unincorporated; or transferring all or any part of the undertaking, property and rights of the company to any other body;

· any borrowing or lending by the company or the grant of any security over the whole or any part of the company’s assets and undertaking;

· the issue of any guarantee or undertaking in respect of the obligations of any third party;  

· the acquisition or disposal of any asset which has a market value in excess of £20,000;

· entering into any partnership, joint venture or other profit- sharing agreement (excluding for this purpose a profit-sharing agreement forming part of a contract for which the approval of the Holding Company is not required under paragraph 79.9); 

· entering into any contract, liability or commitment which:-

· could reasonably be regarded as involving an obligation of a material magnitude or nature (a liability for expenditure in excess of £20,000 in aggregate being regarded as being of a material magnitude for this purpose); or

· is outside the ordinary course of the company's business; or

· is not at arms’ length and for full value; 

· and such that any variation or termination of any contract of the company which would have a material impact on the company (and on the basis that a variation or termination shall be deemed to have a material impact on the company for this purpose if it would be expected to have an aggregate financial impact on the company of £20,000 or more);

· the initiation of any tender process, other than in respect of a contract where the value of the payments due to or by the company over the life of the contract is expected to be less than £20,000;

· any change in any arrangements regarding insurance, pensions or other matters which have been put in place by the Holding Company;

· the engagement of any financial, tax, legal or other professional advisers other than those who are party to a current engagement with the Holding Company;

· any change in the identity of the auditors or company secretary or in the address of the registered office or in the accounting reference date;

· establishing or participating in any pension scheme other than the Local Government Pension Scheme;

· any variation to the terms and conditions of the company’s employees (including for this purpose any departure from the disciplinary, grievance and/or other procedures operated by the Holding Company);

· the engagement of any employee;

· the initiation, conduct, settlement or abandoning of any claim, litigation, arbitration or other proceedings involving the company, or any admission of liability by or on behalf of the company, where (in any such case) the sum involved amounts to £20,000 or more;

· the initiation or conduct of any negotiations or correspondence with any Scottish, UK or European regulatory body;

· making any proposal for a voluntary arrangement, scheme of compromise or arrangement with the company’s creditors under the Insolvency Act 1986;

· applying for an administration order under the Insolvency Act 1986;

· applying to the court to wind up the company under the Insolvency Act 1986.


