
Please Note – decisions in italics are those introduced by the Board during debate and are in addition to those recommendations made by officers.

HIGH LIFE HIGHLAND
Minute of Meeting of the Board of High Life Highland held remotely on Thursday, 27 August 2020 at 2.00 pm.
PRESENT

	Michael Golding 
Andrew Jarvie
Tracy Ligema
Donald McLachlan
Linda Munro

	Ken Nicol

Ian Ross (Chair)
Mark Tate
Ben Thompson


In attendance:-
Steve Walsh, Chief Executive 
James Martin, Director of Corporate Services

John West, Director of Culture and Learning 
Douglas Wilby, Director of Sport and Leisure

Fiona Hampton, Director of Inverness Castle

Lynn Bauermeister, Health and Wellbeing Manager
Neil Johnston, Finance Manager

Simon Swanson, Corporate Programme Manager
Jackie Mackenzie, Principal Business Support Manager
Susan Menzies, Business Support Officer
Stewart Fraser, Company Secretary
Jane Maclennan, Company Secretary’s Office
Also in attendance:-

David Finlayson, Director of High Life Highland (Trading) C.I.C.

Donald Forsyth, Saffery Champness, External Auditors
BUSINESS
Preliminaries

On behalf of the Board, the Chairman welcomed Ben Thompson to his first meeting as a Council-appointed Director of High Life Highland (HLH).  He also intimated that Ella MacRae had resigned as a Director of HLH.  On behalf of the Board she was thanked for her contribution and commitment not only to High Life Highland but also to the Board of Inverness Leisure.
HLH had successfully achieved the Gold award in the Armed Forces Employment Recognition Scheme, one of only ten Scottish organisations to have achieved this this year and the first in the Highlands.  This demonstrated the genuine and supportive approach to those in the Armed Forces, Reservists and Cadet Force volunteers.
The strong and continued collaborative approach to volunteering by HLH employees, particularly in delivering Council services, was also referred to.  Average volunteer hours per month was in excess of 2,900.  In particular, the Active School Coordinators, with the agreement of sportscotland, had made significant contributions to the Humanitarian Aid Centres and Key Worker Hubs.  He paid tribute to all HLH staff for their approach and commitment over the last few months and, specifically, to the Chief Executive and the Senior Management Team who had gone to extraordinary lengths to sustain and promote the charity. 
6. Apologies for Absence
Apologies for absence were intimated on behalf of Tom Heggie and Ella MacRae.
7. Declarations of Interest
Item 16 – Mr D McLachlan (financial)
8. High Life Highland Purpose, Key Business Objectives and Corporate Values 2019-24
There had been circulated, and was NOTED, a summary of HLH’s purpose, key business objectives and corporate values as extracted from the HLH Business Plan 2019-24.

9. Confirmation of Minutes 



 


         
The following Minutes were APPROVED:-

i. Board Meeting held on 18 June 2020;
ii. Finance and Audit Committee held on 10 August 2020;
iii. Health and Safety and Environmental Compliance Committee held on 18 August 2020;

and NOTED:-
iv. High Life Highland (Trading) held on 18 June 2020.
10. Matters Arising – Board Meeting of 18 June 2020    
There had been circulated, for information, matters arising from the meeting of the Board held on 18 June 2020.
The Board NOTED the position.

CORPORATE GOVERNANCE

11. Appointments

High Life Highland

Council Director

The Board NOTED that Highland Council, at its meeting on 30 July and continued on 3 August 2020, had appointed Mr Ben Thompson as a Council Director to the Board of High Life Highland.  

High Life Highland 
Independent Director




           
In terms of the Memorandum and Articles of Association, the question of which Independent Directors were to retire at the next Annual General Meeting (AGM) required to be determined at this Board meeting.  

The Board therefore:-

i. NOTED the resignations of Ella MacRae and John Murray as Independent Directors;

ii. AGREED to hold these vacancies until the next AGM;

iii. NOTED the two new Directors’ terms of office would take effect from the next AGM, scheduled at present for February/March 2021;

iv. NOTED the generic Skills Set; and

v. AGREED that specific skills required by the Board be identified in the accompanying advert.

For the following, Directors were reminded that:-

· nominees required to be proposed and seconded; and

· individuals being nominated had to indicate their willingness to accept the post.

(a) High Life Highland (Trading) C.I.C.

Following the resignation from the Board of Mr Murray, the Board AGREED to appoint Michael Golding as Director to the Board of High Life Highland (Trading) C.I.C.
(b) Finance and Audit Committee 

Following the resignation from the Board of Duncan Macpherson and Ella MacRae, the Board AGREED to appoint Ken Nicol and Ben Thompson as Directors to the Finance and Audit Committee.

(c) Health and Safety and Environmental Compliance Committee
Following the resignation from the Board of Ella MacRae, the Board AGREED to appoint Ian Ross to the Health and Safety and Environmental Compliance Committee.
(d) Highland Award Project 

The Board AGREED to appoint Michael Golding as a Director to the Highland Award Project.

The Board AGREED that the following item be restricted to Directors and representatives from HLH, the Company Secretary’s office and its Auditors
7. Approval of Draft Annual Report and Accounts to 31 March 2020 

There had been circulated Report No. HLH28/20 dated 25 August 2020 by the Chief Executive presenting the annual report and accounts for High Life Highland for the period ending 31 March 2020.  

A draft had also been taken to the Finance and Audit Committee on 10 August where full discussion had taken place and the recommendation had been for the Board to approve it.  The net deficit for the year ended 31 March 2020, excluding the pension adjustment, was £480,438.  The 2019/20 revenue budget had planned for a deficit of £361,276 utilising unrestricted and restricted reserves.  This included utilising £310,285 of the Inverness Leisure designated fund.  Accordingly, the final deficit was £119,162 negative variance on the agreed budget for the year.  The balances of Unrestricted, Restricted and Designated Reserves were also reported, pointing out that the level of available Unrestricted Reserves was now sitting at £255,521 below the charity’s reserves policy target of 3% of turnover.   Turning to HLH’s “Going Concern”, additional information had been provided and the External Auditor was happy to report a clean independent unqualified audit report.
During discussion, Directors made the following comments:-

· bearing in mind the size of the organisation, the few comments made on internal controls was an indication of the excellent work being done;

· there did remain a material uncertainty as to the amount of and availability of future funding to cover the downturn in revenue during the lockdown and recovery period.  This had been covered in the Chairman and Chief Executive’s report but it was suggested that the wording gave the impression that the Company was relying on Highland Council for assistance and a more proactive approach as to how HLH would react to events should be considered, a proposal which the External Auditor welcomed;
· an external survey of members had been commissioned where almost 70% of respondents indicated that they would return to facilities immediately upon re-opening. However, as this was a survey of existing members it was suggested that this might  need closer examination; and
· in response to the Chairman, Directors confirmed that the information provided by the Company was accurate and correct and good legal practise had been applied.

Having thanked Mr Forsyth for his collaborative approach, the Board AGREED:-
i. the Annual Report and Audited Accounts as detailed in Appendix A of the report subject to the following addition to the Chairman’s report “Covid-19 has introduced a significant challenge for High Life Highland and the Board has been active in agreeing appropriate mitigative actions to address this. The Board remains committed to taking the necessary future actions to ensure there is a sustainable and active future for High Life Highland”;
ii. to authorise the Chair to sign the Directors Going Concern statement contained in Appendix B of the report; and
iii. the letter of comfort from High Life Highland to High Life Highland Trading contained in Appendix C of the report. 
QUALITY AND PERFORMANCE

8. Finance Report                                                                          

There had been circulated Report No. HLH18/20 dated 13 August 2020 by the Chief Executive providing an update on the financial performance of High Life Highland for quarter one 2020/21 and other matters relevant to the remit of the Committee.
The work undertaken to reduce the deficit was commended.  Looking to the future, should a second wave of Covid-19 hit Highland, it might be necessary to close facilities and it would be prudent to undertake some scenario planning in preparation.  Directors were assured that such assumptions had been taken into account and a close eye was being kept on the external environment.
The Board NOTED:-

i. the results for the period April to June 2020 detailed in Appendix A reported a positive variance to budget of £864,995 for the quarter; 

ii. using the financial scenario planning model (as detailed in Appendix D) an improved reasonable worst-case year-end deficit of £1.5m with a range of £0.8m to £1.8m (deficits) was projected; 

iii. there had been no breaches of internal controls reported in the past quarter;  

iv. there had been two data breaches reported in the last quarter; 

v. the award of contracts: and

vi. although the financial position was stabilising in-year, there was a strong probability that financial support would be required in FY21/22 in order to secure services.

9. Recovery Plan Update                                                          

There had been circulated Report No. HLH19/20 dated 18 August 2020 by the Chief Executive providing an update on the Recovery Action Plan (RAP), underpinned by the hlhbounceback marketing campaign.
Regarding access to shared school facilities, detailed and constructive discussions were taking place with Highland Council.  It was important that facilities were opened, especially in places such as Skye, Badenoch and Caithness, but cognisance had to be taken of the concerns of Head Teachers and the need for enhanced cleaning at the end of each school day.  At present, the Council’s policy of no non-essential access to school properties was well understood and accepted by the general public so a balance had to be achieved between providing HLH services and not pressing the Council too hard too soon.  Also, it had to be borne in mind that, from 31 August, face coverings in communal areas in schools would be required, however HLH’s process and procedures had been adapted to reflect this.  Directors were also assured that there would be no conflict in standards of control in different facilities and, in fact, some of the Facilities Management teams were in a better position than other sites to assist HLH’s return to facilities.
The Board NOTED:-

i. that despite projected income losses of £9.345m, extensive mitigation meant that the HLH reasonable worst-case year-end deficit had been reduced from initial estimates of £11.4m down to £1.55m (with a sensitivity of £0.8m to £1.8m (deficits));
ii. that the current projected year-end deficit of £1.55m equated to 5% of HLH overall turnover (£30.8m);
iii. that £4.7m was projected to be drawn down from the UK Government Job Retention Scheme (JRS);
iv. that total in-year mitigation of £7.75m (JRS income plus other costs mitigations) equated to 25% of HLH overall turnover;
v. the significant amount of joint working between High Life Highland and the Highland Council to serve our citizens and communities during the Pandemic;
vi. the governance and due diligence arrangements for recovery;
vii. RAP progress against the plan and the seven key themes; 
viii. the vital importance of early HLH access to the school estate;
ix. that strategic alignment with The Highland Council would be critical to realisation of overall benefits, with rationalisation a particular area of potential joint working;
x. that HLH main effort was now shifting from mitigation to strategic business recovery planning;
xi. that HLH was confident that it could recover in FY21/22 with some one-off support; and 
xii. that HLH services that support vulnerable groups, music tuition and project management of the Inverness Castle Project had continued throughout lockdown. 
10. highlife Subscriptions bounceback





There had been circulated Report No. HLH20/20 dated 18 August 2020 by the Chief Executive proposing the action plan for the recovery of highlife subscriptions as the country moved through the COVID-19 pandemic.  The High Life Highland (Trading) Board had also considered the report at its meeting earlier in the day.
Particular mention was made of the opening of Inverness Leisure at 00:00 on Monday 31 August where fitness/exercise/swimming sessions would be made available.  The bookings already made were encouraging and the initiative had attracted media interest.  The Chair of the High Life Highland (Trading) Board would be present to welcome those attending and this was a good news story which would, hopefully, encourage others back.  Also, to induce those highlife members who had lapsed or frozen their subscriptions to re-join, a virtual call centre had been established and it was hoped the personal approach would prove effective.  It was acknowledged that classes would need to have lower capacity but, to combat this, in some locations, other larger spaces could be used.
In congratulating the staff involved for the progress already made, the Board:-

i. NOTED the action plan in Appendix A of the report; 

ii. NOTED that some of the actions in the plan were underway;

iii. APPROVED the action plan for implementation; and

iv. AGREED to consider as part of the business planning work which would take place over the coming months to consider investment in developing bespoke and integrated ICT systems which would improve the on-line customer journey. 

11. Risk Register Update






There had been circulated Report No. HLH21/20 dated 27 August 2020 by the Chief Executive providing the annual update on High Life Highland’s Risk Register.
The Board APPROVED the Risk Register at Appendix A of the report and the associated supporting documents at Appendices B and C.

12. Performance Report







There had been circulated Report No. HLH22/20 dated 18 August 2020 by the Chief Executive presenting performance information for the period April to June 2020. 
The Chairman highlight the success of the music tuition which had transferred all of its activity on-line and of HLH’s Leadership Programme which had delivered 11,125 hours of volunteering over the past year.
The Board:-

i. AGREED that the overall health check on the Charity for the period was assessed as amber because the effect of the lockdown;

ii. NOTED that the delivery of the business plan was on hold with the focus having become the Recovery Action Plan and that the business plan would be reviewed in the light of the COVID pandemic; and

iii. NOTED that the mitigating actions were being developed as contained in the recovery report and highlife subscriptions bounceback report elsewhere on the agenda.  

13. Health and Wellbeing Update






There had been circulated Report No. HLH23/20 dated 18 August 2020 by the Chief Executive providing the six-monthly update on progress made on implementing the Health and Wellbeing Plan (2019–2024).  The report also provided an update on the work undertaken which had focussed on employee and participant health and wellbeing during the Covid-19 outbreak and in the context of recovery.
Lynn Bauermeister, Health and Wellbeing Manager and colleagues were congratulated for their enthusiasm and hard work.  Tremendous work had taken place over the last 6 months and this had had a positive impact in communities across Highland.

The Board otherwise NOTED the report.
14. Human Resources





There had been circulated Report No. HLH24/20 dated 18 August 2020 by the Chief Executive providing an update on Human Resources activity for the period April to June 2020 which included information relating to absence, disciplinary and grievance issues during this period.  
During discussion, Directors made the following comments:-

· the results of a recent staff consultation survey had identified that a high percentage of respondents had indicated their wish to return to a “different way of working” by way of blended office/home working;
· The blended approach to delivering services was welcomed and, with the virus still prevalent, this was likely to be the case for some time;

· the blended approach also gave the opportunity for HLH to review its estate in terms of office accommodation;

· some staff had concerns about returning to work but there were others who missed the contact with colleagues and would want to return to a work environment at the first possible opportunity;

· working with the Trade Unions was key at this time, especially given the pressure that they were currently under; and

· clarification was sought, and provided, as to how absence statistics were recorded during the furlough period. 
The Board NOTED:-

i. the content of the quarterly HR report including the update on the staffing establishment and attendance management and union engagement; 

ii. the content of the HR Covid-19 update including details of the Coronavirus Job Retention Scheme, Status Review Group and Staff Consultation; 

iii. HLH’s attainment of the Armed Forces ERS Gold Award; and
iv. the positive working relationship with the Trade Unions over the Covid-19 period.
15. Gender Pay Gap








There had circulated Report No. HLH25/20 dated 9 August 2020 by the Chief Executive providing the proposed content to meet legal reporting requirements on High Life Highland’s Gender Pay Gap.

The Board:-

i. NOTED the draft Gender Pay Gap Report in Appendix A of the report;

ii. APPROVED its submission to the UK Government and publication on the HLH web site; and
iii. NOTED that a presentation would be made to the Finance and Audit Committee regarding the recruitment process and what effect, if any, it had on the Gender Pay Gap.
STRATEGY

16. Strategic Review
Donald McLachlan declared a financial interest in this item as a Director of a Company who might potentially be involved in the Castle Project redevelopment and withdrew from the meeting.





There had been circulated Report No. HLH26/20 dated 18 August 2020 by the Chief Executive providing an update presentation on the Inverness Castle Project development, focussing on the impact of this project on the governance and structure of HLH.  Given the huge shift in the external environment, the report also considered how the charity would move from mitigation during COVID-19, to strategic planning to safeguard against the danger of strategic drift.  
The scale of what was developing at the Castle Project was evident as was the need to have a good robust and effective governance arrangement.  There was merit in High Life Highland (Trading) C.I.C. having a greater involvement given the expertise that existed within that Board.  Taking that and the challenges faced by HLH as a result of Covid-19, there was a need for a strategic review, part of which would be a facilitated workshop for both Boards.  There was a lot to consider and it was important that a review was given the time it deserved and was well planned and thought out, hence the need for an external facilitator
The Board:-

i. NOTED the Inverness Castle update, including the need to align its structure to cater for the project; and

AGREED

ii. that a facilitated session for Directors of HLH Trading, the main charity Board and officers be held in October to review: COVID-19 Recovery Plan progress; review of the HLH Business Plan for 2021 to 2025; review business growth opportunities, including governance arrangements for the Inverness Castle Project; and

iii. the draft process and timetable for the development of a revised HLH Business Plan for 2021-2025.

The Board AGREED that the following item be restricted to Directors and representatives from HLH and the Company Secretary’s office 
17. Exploratory Work to Develop Business Case


There had been circulated Report No. HLH27/20 dated 18 August 2020 by the Chief Executive.

Directors having been advised that officers were proactively seeking opportunities for HLH and of discussions that had taken place with Highlands and Islands Enterprise about areas of potential cooperation, the Board otherwise AGREED the recommendations.

In conclusion, the Chief Executive also briefed the Board on other strategic engagement, namely, with sportscotland, Creative Scotland, Highland Council and Community Leisure UK.  
The meeting ended at 4.40 pm.

High Life Highland is a company limited by guarantee registered in Scotland No. SC407011 and is a registered Scottish charity No. SC042593. Registered office 12/13 Ardross Street, Inverness IV3 5NS.

