
	HIGH LIFE HIGHLAND 
REPORT TO BOARD OF DIRECTORS
19 March 2020
  
	AGENDA ITEM     REPORT No HLH  /20


BOARD REVIEW AND APPRAISAL WORKSHOP   -   Joint Report by Chief Executive and Company Secretary
  
	Summary
This report updates Directors on the outcome of the High Life Highland Board Review and Appraisal Workshop held on 11 December 2019.
It is recommended that Directors:-

i. note the final Board Review Workshop report; and
ii. comment on and agree the actions and implementation timetable proposed in the action plan. 
  


	1.
	Business Plan Contribution



	1.1
	This report supports all the Business Outcomes from the High Life Highland (HLH) Business Plan:
1. Sustain a high standard of health and safety, and environmental performance

2. Implement the Service Delivery Contract with THC

3. Improving customer engagement and satisfaction

4. Improving staff engagement and satisfaction

5. Enhance the positive charity image

6. Be a trusted and effective partner

7. Achieve sustainable growth across the organisation

8. Develop health and wellbeing across Highland communities

9. Develop and promote the High Life brand



	2.
	Background



	2.1
2.2
	On 11 December 2019, David Gass of Upper Quartile facilitated a Board Review and Appraisal Workshop.  
The purpose of the workshop was to enable the Board to review its effectiveness.  The final report at Appendix A represents the facilitator’s summary of the session – with proposed actions and timescales added by the Chief Executive for Directors approval at Appendix B.


	3.
	The Workshop


	3.1
	In advance of the workshop on 11 December 2019, David Gass issued a questionnaire to Directors, the Company Secretary and the HLH Senior Management Team to enable them to reflect on the key issues prior to the meeting.  The questionnaire was designed to stimulate all to assess the effectiveness of the Board in seven key areas:
i. setting out a clear and shared vision and strategic direction for the organisation;

ii. maintaining high standards of corporate governance and accountability;

iii. clarity on Board and Board member roles and responsibilities;

iv. performing effectively as a Board;

v. working effectively with the senior management team of the organisation;

vi. representing High Life Highland to its key stakeholders and partners; and

vii. Board Membership and Development.



	3.2
	Directors were also asked to consider the main opportunities and challenges facing HLH within the context of the remaining Business Plan period to 2024 to further inform future Board discussions.



	3.3
	The workshop primarily sought to assess the ongoing performance and effectiveness of the Board, highlight areas of continuing good practice and any development issues or areas identified by the Board members, and identify any actions and further support required by the Board.


	3.4
	In summary, the facilitator working with Directors, concluded that the Board collectively demonstrated that it continued to operate effectively and to a high standard of accountability and performance.   The Review further confirmed that there were no major issues to be addressed across the seven key performance areas which were reviewed. It was agreed that the principles of good governance are now well embedded within HLH.  At the end of the workshop Directors agreed an action plan which identified areas for improvement and/or development.


	4.


	Action Plan

	4.1
	The areas for improvement and/or development identified during the Board Effectiveness Workshop are detailed in the action plan at Appendix B.

	5.
	Implications


	5.1
5.2

5.3

5.4
	Resource Implications –there are no new resource implications arising from the recommendations of this report. 

Legal Implications – there are no new legal implications arising from the recommendations of this report.

Risk Implications – there are no new risks arising from the recommendations of this report.

Equality Implications – there are no new equality implications arising from the recommendations of this report.


	Recommendation
It is recommended that Directors:

i. note the final Board Review Workshop report; and

ii. comment on and agree the actions and implementation timetable proposed in the action plan. 

  


Designation:
Chief Executive


Designation:  Company Secretary
Date:

5 March 2020      


Date: 

5 March 2020
APPENDIX A
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Board Review & Appraisal Workshop

Final Report

11 December 2019

Highlands and Islands Enterprise Specialist Advice Commission – 9371876

This document is an internal High Life Highland document. This document contains the findings of work conducted in support of a Board Review & Appraisal Workshop with the Board of High Life Highland.  This document should not be disclosed to any person or referred to in part or in whole, other than for High Life Highland purposes, without prior written consent. The recommendations, conclusions, information and supporting data presented in this document have been developed from a range of sources and have not been audited for accuracy.  The recommendation and conclusions presented in this document are not intended to be and should not be considered to be investment advice.  Any decision to invoke the recommendations and conclusions in this document shall be a High Life Highland decision.

Introduction & Background 

Further to the previous Board Review Workshops carried out with the Board of High Life Highland in December 2015 and 2017, David Gass of Rural Matters LLP was commissioned to facilitate a further Board Review & Appraisal Workshop on Wednesday 11 December 2019, to review and assess the effectiveness and working arrangements of the current Board of High Life Highland, as part of the on-going corporate governance arrangements in place for the organisation.

A short Action Plan addressing the main development areas for the Board was compiled and implemented following the Review in 2017, and the majority of the key areas and actions have now been progressed through the Board and senior management team of HLH, with the remainder in progress.

Following the retirement of Ian Murray, a new chief executive for the organisation is now in place, Steve Walsh, and there have also been a number of new directors appointed to both the full Board and the Trading Company Board. High Life Highland continues to expand its operations across the Highland region against a challenging funding landscape but guided by a clear vision and strategic direction for the organisation, and the current five year business plan in place. 

High Life Highland has an annual turnover of £31.5 million, and its statement of purpose remains to make the Highlands a better place to live, work and visit by working in partnership to develop and promote opportunities in culture, learning, sport, leisure, health and wellbeing

The Board of High Life Highland continue to play a central leadership role in the growth and development of the organisation, and it is important that the Board continues to maintain and develop the high standards of collective governance and scrutiny, and leadership and good practice in place.

As before, a short questionnaire was issued to all current Board members to gain their input and views on how effectively the Board is currently performing across a number of key areas including:

· Setting out a clear and shared vision and strategic direction for the organisation

· Maintaining high standards of corporate governance and accountability

· Clarity on Board and Board member roles and responsibilities

· Performing effectively as a Board

· Working effectively with the senior management team of the organisation

· Representing High Life Highland to its key stakeholders and partners

· Board Membership and Development
There was also consideration of the main opportunities and challenges facing High Life Highland within the context of the remaining Business Plan period to 2024, to further inform future Board discussions.

Responses were received from 7 of the 12 current Board members, and the responses were collated and formed the agenda for a Board workshop on the morning of 11 December 2019 at Eden Court Theatre, Inverness, to discuss the findings and agree any actions required from the Board going forward. In addition, each of the senior management team completed the questionnaire, and their responses also informed the discussion. A copy of the workshop slides is attached with this report.

The workshop primarily sought to assess the on-going performance and effectiveness of the Board, highlight areas of continuing good practice and any development issues or areas identified by the Board members, and identify any actions and further support required by the Board to fulfil its role.

The Board workshop was attended by 9 Board members and the Senior Management team of the organisation as follows:

· Mr Ian Ross

· Councillor Andrew Jarvie

· Councillor Duncan MacPherson

· Councillor Linda Munro

· Mrs Ella MacRae

· Mr Kenneth Nicol

· Mr Mark Tate

· Mr John Murray

· Mr Michael Golding

· Mr Steve Walsh

· Mr Douglas Wilby

· Mrs Fiona Hampton

· Mr James Martin

· Mr John West

· Mrs Jackie MacKenzie

· Mr Neil Johnston
· Ms Jane MacLennan

David Gass would like to express his thanks to the Board and the senior management team of High Life Highland for their responses to the questionnaire, and their full participation in the workshop to discuss and agree the findings of the review. This report sets out the main findings from the review.

1. Principal Findings of the Review
Overall the results of the Review were positive, although the scores for each area had shown a slight decline from 2017. There was also disappointment expressed that only 7 of the Board members had completed the questionnaire prior to the workshop, and the importance of the exercise was repeated with the hope that for future reviews, all Board members would take the time to complete the questionnaire as the review process was seen as important in ensuring the Board continued to perform effectively.

The review itself found that the Board of High Life Highland continues to perform effectively. The most noticeable decline in scoring was the effectiveness of Board meetings and the relationship between the Board and the senior management team and these areas were explored further below, as was the level of Board engagement in stakeholder relationships which again registered the lowest score despite a number of actions being taken forward from the 2017 review. Overall, the Senior Management team rated the performance of the Board, particularly in the areas of strategic direction and governance, higher than the Board members themselves, which was also positive. 

It was clear that a number of the actions arising from the previous review had been beneficial – for example the recognition of the Health and Safety and Environmental Compliance Strategic Group as a full Board Sub-Committee, and the issuing of board papers and minutes in a more timely manner. The Board also continue to feel well supported in their role as Board members, and the Board felt there was a good mix of skills and experience on the current Board.

The presentation to the Board set out the scoring and principal findings for each area, (also compared to the 2017 score for each area), as well as senior management feedback on each area, which were then explored and discussed in the workshop, and any action points or areas for improvement noted. Overall, no major issues were raised but a number of areas for improvement and action recommended across each area.

1.1 Setting out a clear and shared vision and strategic direction for the organisation
The Board continues to perform strongly in this area overall, both in terms of the Board members feeling able to contribute proactively to the vision and strategic direction of the organisation, and in setting clear priorities and objectives for High Life Highland. Given the increasing scope of High Life Highland’s work, it was suggested that a follow up to the induction for new Board members should take place after 3 months to ensure the new Board members have developed a good understanding of the organisation to allow them to contribute fully to Board discussions.

Two further action points were agreed in terms of:

· A forward schedule of Board meetings for the year to be circulated to board members to allow them to see the main agenda topics planned, and also to raise with the Chair any other specific topics they would like to suggest the Board set aside time to consider;

· There should be an explanation circulated to all Board members setting out clearly the governance arrangements and relationship between the full board and the trading company board, and the information which is provided and exchanged between the Boards.

1.2 Maintaining high standards of corporate governance and accountability
The Board were content that high standards of corporate governance were being maintained, and the necessary policies and procedures were in place. An issue was raised in terms of the process followed for the appointment of the Chair and Vice Chair of the Trading Company; and following this discussion consideration of on-going governance training for both the Board and Trading Company Board. There was also the opportunity provided for the Board member who raised the issue to discuss this fully with the Company Secretary to ensure the robustness and transparency for any future recruitment process to Board positions. The following actions were agreed:

· Whilst the establishment of the Health & Safety and Environment Sub-Committee was welcomed by all, the next step is to ensure commitment and engagement to the work of this committee. It was agreed that it would be appropriate for all Board members to be invited to attend each sub-committee meeting with the intention that each Board member would take the time to attend and contribute to one meeting/annum of each Sub-Committee to familiarise themselves with the committee’s work 

· There was support to take forward a further governance training session jointly with the Trading Company Board over 2020, and also to approach THC to see if there would be the opportunity for HLH Board members to attend Council training in this area.
1.3 Clarity on Board and Board member roles and responsibilities
This area was considered to operate effectively, and it would be further supported by the governance training recommended under 1.2.

One further action was agreed:

· Prior to each Board meeting, there would be the opportunity as appropriate and determined by the Chair, for the Board to meet separately for a short discussion without the SMT, although the presence of the CEO or any other member of the SMT could be requested. 

1.4 Performing effectively as a Board
Whilst the scoring for this area had decreased, this was not apparent in the comments fed back which continued to demonstrate that the Board members felt the Board meetings worked well, and that the level of information provided to them was appropriate and there was every opportunity to contribute at board meetings. There was comment that the Board papers could be more succinct going forward, but this was not felt to be a major issue. The main discussion was on the opportunity to hold the Board meetings at other venues and combine this with a visit to some of the main HLH projects. This needed to be balanced with any additional time commitment required from Board members.

The action agreed was:

· A short paper to be submitted to the next Board encompassing a forward schedule for Board meetings over the coming year (1.1 Action) and suggested venues for each Board meeting – ensuring there remained the capacity for Board members to dial or conference in to a Board meeting if unable to attend, and to highlight opportunities for car sharing or other sustainable travel options for Board meetings planned in the different venues.

1.5 Working effectively with the senior management team of the organisation
Similar to the above, although the scores for this area had declined, from the discussion the relationship between the Board and senior management was seen to continue to be effective and working well, and Board members were content that actions from each Board meeting were followed up and the Board members kept informed. There was a brief discussion on the commercial focus and Board engagement and challenge as related to the Trading Company, and this would be communicated in the first instance to the Trading Company Board through its chair.

There was a further discussion in terms of the process to be followed should a Board member wish to attend an HLH facility, and it was confirmed that Board members were welcome to visit any HLH facility but if doing so in the capacity of a Board member rather than as a customer there was a process in place to be followed, out of courtesy to the staff at the venue.

One further action point was agreed:

· Board members to be kept informed of any specific issues arising in their geography or role which they should be aware of in their role as a HLH Board member.

1.6 Representing High Life Highland to its key stakeholders and partners
This area again scored the lowest across Board members, despite a number of actions being identified and taken forward from the previous review. Further to the Board discussion, a number of areas for action were agreed as follows:

· A short paper to be prepared for the Board setting out the key stakeholders and partners for HLH, the consistent market messages and the proposed advocacy/ambassadorial role Board members could play with each of these stakeholders, particularly around the three key areas of marketing, pricing and infrastructure development, and in developing the relationship with the new senior management team in place at Highland Council.

· Consideration should also be given, and appropriately captured in the paper, with regard to presentation or briefing opportunities for HLH at partner or stakeholder meetings, as part of a refreshed marketing plan to tell the story effectively of HLH’s contribution to the communities of the Highland region to the different audiences.

1.7 Board Membership and Development
The Board members felt that there was a good and appropriate mix of skills and experience on the current Board, but this should be kept under review particularly as future areas of development were taken forward, for example in the areas of health and tourism. Similarly, the Board members felt they were well supported but would be keen to consider any further development opportunities highlighted in the Board paper referred to under 1.6.

The above action areas were agreed, and to be reflected in the Board paper:

· A Board skills matrix should be established setting out the role of the Board member, and the skills and experience of the Board members mapped against this to identify any current or future gaps;

· A commitment to introducing an appropriate Board Appraisal process 

· The Board Governance training referred to under 1.2 to be captured within the paper

· Board biographies and pictures on website to be updated – and circulated to all Board members.

2. Future Opportunities and Challenges
The Board questionnaire also allowed Board members to highlight the key opportunities and challenges facing High Life Highland over the period 2020-2022. The key driver remains reaching a financial position which ensures a sustainable future for High Life Highland and the delivery of its core activities, including the opportunity for increased and profitable revenue generation to support High Life Highland achieve its charitable objectives and business outcomes.

Given the financial pressures which continue to face the organisation, there will be an increased focus on the key areas of marketing, pricing and infrastructure development over the remaining two years of the current business plan and these areas will be discussed and taken forward through the Board process.  

In addition to the key opportunities and challenges highlighted from the questionnaire responses and captured in the Board presentation attached, the following additional points were highlighted to inform future Board discussions:

Challenges

· A number of Board members felt uncomfortable that THC pressed for pricing changes and decisions last year, which should have remained under the strategic direction and decision of the HLH Board;

· The need for increased and more effective stakeholder engagement with Highland Council, in particular in light of the above;

· To ensure that HLH is seen to be representative and visible across the region it serves, prompted by the issue of Outdoor Education raised by one Board member, and to ensure the KPIs of HLH continue to reflect an equitable geographic and inclusive delivery of services;

· The potential risk posed by further changes to the major stakeholder, THC, brought about by the local elections in May 2022;

· Also, to ensure the corporate memory of HLH is maintained given the changes within the Board and management team since its inception in 2011.
Opportunities

· The opportunity to tell a very positive story more proactively around the value and outcomes achieved, and engagement levels, of HLH within the Highland region; and the opportunity to demonstrate the progress made in revenue generation as a % of the overall income of HLH whilst maintaining efficiencies at existing levels in terms of the organisation overheads and costs;

· The opportunity to re-look at future capital investment in the HLH Estate to drive revenues and sustainability going forward.
3. Conclusion
The Board of High Life Highland continues to operate effectively and to a high standard of accountability and performance. Each key area of the Board’s operations was seen to be operating effectively in terms of the individual and collective Board member scoring, and the workshop discussed and agreed any further performance improvement and agreed actions for each area to continue to develop the effectiveness of the Board.

The improvement areas highlighted in the report and within the workshop slides were further discussed in the new year with the Chief Executive and Chair of High Life Highland, and the agreed actions then developed into the appropriate Board papers and the updated Action Plan for the full Board. 
APPENDIX B

HIGH LIFE HIGHLAND - BOARD EFFECTIVENESS WORKSHOP 11/12/19– ACTION PLAN

	Number/Title
	Areas for improvement
	Lead
	Action
	Deadline
	Status, March 2020

	1 – Setting out a clear and shared vision and strategic direction for the organisation.
	a) A follow up induction to take place 3 months post appointment to ensure new Board members have developed a good understanding of the organisation.
b) A forward schedule of Board meetings for the year to be circulated to Board members to allow them to see the main topics planned, and also to raise with the Chair any other specific topics they would like to suggest the Board set aside time to consider.
c) An explanation to be circulated to all Board members setting out clearly the governance arrangements and relationship between the full board and the Trading Company board, and the information which is provided and exchanged between the Boards.


	Chief Executive
Chief Executive

Chief Executive
	Induction process updated to include scheduling 3 month follow up.

Schedule to year end to be circulated monthly. 

Sample annual process attached at Appendix 1.

	March 2020
Ongoing
August 2020
	Process underway
Scheduled from mid April
Scheduled

	2 – Maintaining high standards of corporate governance and accountability
	a) As per the arrangements for the Finance and Audit Committee, all Board members to be invited to attend one meeting per annum of the Health and Safety and Environmental Compliance Committee to familiarise themselves with the Committee’s work.
b) There was support for a further governance training session jointly between the Board and Trading Company Board over 2020.

	Director of Corporate Services
Chief Executive
	HLH Board Directors invited to attend quarterly HSEC Committee meetings
Propose to use the scheduled December time for dedicated HLH Director session and to explore the possibility of participation in any THC training.

	February 2020
December 2020

THC training most likely around LG elections - 2022
	Process underway
Scheduled

CS to advise of availability in due course


	3 – Clarity on Board and Board member roles and responsibilities.
	a) Prior to each Board meeting, there would be the opportunity as appropriate and determined by the Chair, for the Board to meet separately for a short discussion without the SMT, although the presence of the CEO or any other member of the SMT could be requested.


	Chair
	Chair to schedule availability around meetings as required, including HLH staff as appropriate.
	March 2020
	Process underway


	4 – Performing effectively as a Board
	a) A short paper to be submitted to the next Board encompassing a forward schedule for Board meetings over the coming year along with suggested venues for each Board meeting – ensuring there remained the capacity for Board members to dial or conference in to a Board meeting if unable to attend, and to highlight opportunities for car sharing or other sustainable travel options for Board meetings planned in the different venues.

	Chief Executive
	Key meeting dates and venues for 2020 included at Appendix 2. Diary invites confirming venues will be updated.
	March 2020
	Process underway

	5 – Working effectively with the senior management team of the organisation.


	a) The process for Board members wishing to attend HLH facilities in this capacity was discussed, i.e.
(Directors should aim to visit a minimum of 3 facilities/teams at any point in the year, letting the Chief Executive know in advance, out of courtesy to staff)

b) Board members to be kept informed of any specific issues arising in their geography or role which they should be aware of in their role as a HLH Board member.

	Directors
Chief Executive
	The process was clarified within the annual report on the Board Work Plan Calendar and Meeting dates.

Weekly review of issues and ensure M&C strategy communications plan effected as required.

	March 2020

March 2020
	Process underway

Process underway

	6 – Representing HLH  to its key stakeholders and partners.
	a) A short paper to be prepared for the Board setting out-

i)  key stakeholders and partners for HLH, 

ii)     the consistent market messages and
iii)    the proposed advocacy/ambassadorial role Board members could play with each of these stakeholders, particularly around the three areas of marketing, pricing and infrastructure development, and in developing the relationship with the new senior management team in place at Highland Council.
b) Consideration should also be given, and appropriately captured in the paper, with regard to presentation or briefing opportunities for HLH at partner or stakeholder meetings, as part of a refreshed marketing plan to tell the story effectively of HLH’s contribution to the communities of the Highland region to the different audiences.

	Chief Executive

Chief Executive


	Appendix 4 details HLH Key audiences from MPRC Strategy for review and extract of HLH presentation detailing consistent market messages

aiii) and b) to be included in review of MPRC strategy for update at June Board meeting
	March 2020
June 2020
	Process underway

Scheduled

	7 – Board Membership and Development
	a) Board skills matrix to be established, mapping the skills and experience of Board members to identify any current or future gaps.
b) A commitment to introduce the Board Appraisal process previously considered and agreed by the Board.

c) The Board Governance training referred to in 1.2 b) to be captured within the paper.
d) Board biographies and pictures on website to be updated – and circulated to all Board members.
	HLH Board
Chair
Chief Executive

Chief Executive
	Existing skills matrix (Appendix 3), will be reviewed as vacancies arise to ensure fit for purpose at that time, in addition each Director recruitment advert to be tailored as required to target gaps e.g. health, gender etc.
Previously approved process to be reviewed and other examples sourced.
See 1.2.b)
Existing biographies were circulated for updates to Directors of both board and arrangements are in place to retake all Director photographs for website at March Board meetings.

	March 2020
June  2020

March 2020

March 2020
	Process underway
Process underway
Process underway

Process underway




Appendix 1
	HIGH LIFE HIGHLAND 

REPORT TO BOARD OF DIRECTORS

27 August 2019
  
	AGENDA ITEM 7   REPORT No HLH18/19


TRADING COMPANY – REVIEW OF OBJECTS AND 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 2019-24 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 contained in the 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. Sustain a high standard of health and safety, and environmental performance

2. Implement the Service Delivery Contract with THC

3. Improving customer engagement and satisfaction

4. Improving staff engagement and satisfaction

5. Enhance the positive company image

6. Be a trusted and effective partner

7. Achieve sustainable growth across the organisation

8. Develop health and wellbeing across Highland communities

9. Develop and promote the High Life brand



	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.

	3.1


	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.
	2019 - Business Growth Priority Areas

Further clarification on the role of the Trading Company was provided within the 2019-24 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.

· HLH tourism offering

· Other management portfolios
· Outdoor activities

· Community Partnership projects

· Commercial opportunities

· Events development
The report is accompanied by a presentation providing an update on progress within some of the Business Growth Areas contained in paragraph 5.1.
Implications


	6.1
6.2

6.3

6.4
	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


	Recommendation
It is recommended that Directors comment on the current Trading Company Objects and its work towards agreed Business Growth Priority Areas contained in the new HLH Business Plan for 2019-24. 

  


Designation:
Chief Executive

Date:

9 August 2019

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.

Appendix 2

HIGH LIFE HIGHLAND – SUMMARY KEY MEETING DATES 2020                                                 
	DATE
	MEETING/EVENT
	LOCATION
	START TIME

	
	
	
	

	24.02.20
	Finance and Audit Committee
	Highland Archive and Registration Centre
	10.00 am

	
	
	
	

	25.02.20
	Strategic Health and Safety Meeting (2 HLH Board Representatives)
	Old Library, Dingwall
	10.00 am

	
	
	
	

	06.03.20
	Inverness Castle Project Delivery Group
	Inverness Town House
	9.00  am

	
	
	
	

	19.03.20
	HLH (Trading) C.I.C. Board Meeting


	Hilton Community Centre, Inverness
	10.30 am

	19.03.20
	HLH Board and HLH (Trading) C.I.C. Directors Lunch
	Hilton Community Centre, Inverness
	1.00 pm

	19.03.20
	AGM 
	Hilton Community Centre, Inverness
	2.00 pm

	19.03.20
	HLH Board Meeting
	Hilton Community Centre, Inverness
	2.10 pm

	
	
	
	

	19.05.20
	Strategic Health and Safety Meeting (2 HLH Board Representatives)
	Old Library, Dingwall
	10.00 am

	
	
	
	

	25.05.20
	Finance and Audit Committee
	Highland Archive and Registration Centre
	10.00 am

	
	
	
	

	05.06.20
	Inverness Castle Project Delivery Group
	Inverness Town House
	9.00  am

	
	
	
	

	18.06.20
	HLH Board Meeting
	Strathpeffer Pavilion
	2.00 pm

	18.06.20
	Annual Staff and Volunteer Award Ceremony
	Strathpeffer Pavilion
	6.30 pm (tbc)

	
	
	
	

	10.08.20
	Finance and Audit Committee
	Highland Archive and Registration Centre
	10.00 am

	
	
	
	

	18.08.20
	Strategic Health and Safety Meeting (2 HLH Board Representatives)
	Old Library, Dingwall
	10.00 am

	
	
	
	

	27.08.20


	HLH (Trading) C.I.C. Board Meeting
	Highland Archive and Registration Centre, Inverness
	10.30 am

	27.08.20
	HLH Board and HLH (Trading) C.I.C. Directors Lunch
	Highland Archive and Registration Centre, Inverness
	1.00 pm

	27.08.20
	HLH Board Meeting
	Highland Archive and Registration Centre, Inverness
	2.00 pm

	
	
	
	

	04.09.20
	Inverness Castle Project Delivery Group
	Inverness Town House
	9.00  am

	
	
	
	

	16.11.20
	Finance and Audit Committee
	Highland Archive and Registration Centre
	10.00 am

	
	
	
	

	17.11.20
	Strategic Health and Safety Meeting (2 HLH Board Representatives)
	Old Library, Dingwall
	10.00 am

	
	
	
	

	04.12.20
	Inverness Castle Project Delivery Group
	Inverness Town House
	9.00  am

	
	
	
	

	10.12.20
	HLH Board Annual Review and Assessment


	Highland Archive and Registration Centre, Inverness
	9.30-1.00 pm

	10.12.20
	HLH Board Meeting


	Highland Archive and Registration Centre, Inverness
	2.00 pm


Appendix 3

High Life Highland - Skills Set for Directors

	Category
	A - Essential Criteria
	B - Desirable Criteria

	Experience
	A.1   Good track record in business or community management

A.2   Knowledge of the cultural, learning and / or leisure sector in the Highlands

A.3   Working as part of a Board or Senior Management Team


	B.1    Leading a team within a company or community organisation

B.2    Fund raising experience

B.3    Understanding of corporate governance issues including risk management

B.4    Development of strategic policy

	Skills
	A.4    Relevant skills to contribute to the development of the company; such as financial, legal, personnel, marketing, ICT, property and general management

A.5    Analytical skills to understand subject matter that may be complex from written and verbal sources

A.6    Effective communication skills including the ability to listen to other opinions to form a balanced view and to challenge and debate in a constructive manner.

A.7    Ability to contribute effectively to the work of a team or Board for the benefit of the organisation


	

	Personal

qualities
	A.8    Commitment to the success of the charitable objects of the company

A.9    Good team player

A.10  Able to act effectively as an ambassador for the company


	B.5   Commitment to the wellbeing of the Highlands

B.6   Positive outlook and approach

	Other

requirements
	A.11  Resident in the Scottish Highlands or connection with the area

A.12  Must be prepared to attend evening meetings
	B.7    Appreciation of the status and operation of a charitable organisation

B.8    Appropriate skills and experience to represent the diverse geographical nature of the Highlands



	Additional

requirements 

for Board Chair
	A.13  Able to act effectively as main ambassador for the company

A.14  Able to plan and conduct Board meetings effectively

A.15  Previous Board or similar experience
	B.9    Developed leadership skills

B.10  Able to maintain an overview of company performance and development and advise accordingly

B.11  Good management skills




Appendix 4
MPRC Strategy 2019-24 (extract)
Key Audiences

HLH’s key customer groups can be identified as follows:

i) Internal to HLH

· HLH Directors; and

· HLH Staff and Volunteers

ii) External to HLH

· the Highland Council (including Councillors and employees);

· Community Planning Partnerships

· national external partner agencies and stakeholders (sportscotland, Creative Scotland, National Museums and Galleries, Scottish Library Information Council);

· local partner agencies and stakeholders (HIE, VisitScotland, CNPA);

· NHS Highland;

· community groups and community councils;

· media at local and national level;

· customers, members of the public and local businesses.

· tourists and visitors to the area
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Model - Re-investment to safeguard services
Foster Parents — Free access
Care experienced Young People ~ Free Access
Budget Membership

~ 7,877 Families

— 3,405 individual

Free music tuition — 389 FSM pupils

Reliance on LG funding from 80% to 50%
Customer visits from 2.3M to 8.2M
71 libraries

20 leisure Centres






