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Introduction
Ensuring that companies, their directors/trustees and employees behave prudently, legally and responsibly is nothing new. Company laws have been developed to set minimum standards of fiduciary care and duty with penalties for malpractice. However following a number of corporate censures and failures it was widely accepted that these minimum standards were inadequate and that companies should recognise their obligations not only to their stakeholders but also to others directly involved with their business. The result was the emergence of a series of voluntary codes that collectively became known as “corporate governance”.  Companies are expected not just to be legally and financially sound but also to be able to demonstrate that their directors/trustees and employees are fulfilling ever more onerous and detailed standards of corporate governance.

Corporate governance in SOLL

SOLL is committed to high standards of corporate governance for which the trustees are accountable. SOLL, with its group structure of companies undertakes a common approach to corporate governance, consistently applying the highest standards across all its companies.  

The primary aim of SOLL is to deliver its charitable Objects, which are:

“To promote, provide, procure or assist in the provision of leisure, arts, culture and community facilities for the benefit of the public at large.” 

The board takes care to undertake all strategic, management and policy decisions for the Group of SOLL companies in order to safeguard and fulfil these Objects. 

Fundamental to the Group’s corporate governance policy and practice is that all trustees and employees reflect SOLL’s key values of professionalism, ownership, people focus, exceeding expectations, integrity, and passion. Anyone within the Group who is unsure about what is expected or wanting further details about corporate governance should contact a SOLL senior manager or their line manager in their own workplace. Anyone who becomes aware of a failure to apply best practice in corporate governance should, and is encouraged to, report the circumstances to senior management, or their line manager.

SOLL’s corporate governance guidance

The Board

SOLL board members are collectively responsible for the success of the Group. The chairman and trustees provide broadly based knowledge and experience to the board’s deliberations. They are vital for setting strategic aims and for maintaining corporate accountability. The positions of chairman and managing director are separate, with a clear division of responsibilities. The board determines whether individual trustees are independent and whether there are relationships or circumstances which are likely to affect, or could appear to affect, the trustees judgement. Declarations of interest are recorded at each board meeting. The trustees meet quarterly with a formal agenda and recommendations to consider. There is a practice for trustees to obtain independent professional advice at SOLL’s expense, if required, in the furtherance of their duties. All trustees have full and timely access to information, including direct access to employees and company advisers, to discharge their responsibilities fully and effectively. They also have access to the advice of the company secretary.

Board committees

The trustees have established a Finance Sub-Committee that is fundamental for good corporate governance in the Group. Reports of their activities are given regularly to the board and minutes circulated to all trustees. The committee members are SOLL Leisure Group Board Members and members of the Senior Management Team. Additional steering groups are formed for specific purposes as and when appropriate.
Management structure

SOLL’s management structure is designed to facilitate a clear focus on business performance and the Group’s objectives. 

Communications

The Group’s affairs are conducted in an accountable and transparent manner, reflecting the interests of SOLL employees, clients and customers as well as others affected by the Group’s activities. SOLL’s commitment, both in principle and practice, is to maximum transparency consistent with good governance and commercial confidentiality. SOLL makes full use of its annual general meetings and other forums to inform those with specific interests about past performance and current developments through appropriate presentations. These events also provide opportunities for questions. In addition, SOLL Group companies respond to individual queries throughout the year. 

SOLL maintains a comprehensive website that includes a section on the Group’s corporate governance. SOLL seeks and welcomes constructive criticism. Face to face and written communication are routinely used. Within the Information Management System the Group supports equal opportunities and diversity. In addition SOLL has a formal grievance process as well as whistle blowing policies and procedures to encourage any concerns to be brought forward, including violation of the Group’s financial, health, safety, environmental, child protection or other corporate issues so they can be reported in confidence. 

The Trustees adopt policies after consultation both externally and within the Group.  Once adopted, policies are communicated by seminars throughout the group together with guidance and support on implementation.  Operations manage these through Monitoring and Review Groups that are tasked to devote the necessary effort at management level to implement and feedback.

Risk management

SOLL’s overriding corporate objective is to deliver the company charitable Objects and fulfil its vision to ‘Inspire people to feel great’. The trustees maintain sound systems of internal control to safeguard the Group but recognise that achieving best value is the reward for prudent risk taking.

The trustees are responsible for the Group’s system of internal control and for reviewing its effectiveness in providing a responsible assessment and mitigation of risks. They have established procedures to identify evaluate and manage significant risks faced by the Group. These procedures include the review of financial, operational and compliance controls and risk management procedures. They are designed to manage rather than eliminate risk because of the limitations inherent in any such system. Accordingly, the procedures provide reasonable but not absolute assurance against material misstatement or loss. 

The senior management team reviews information on the Group’s significant risks, with relevant control and monitoring procedures, for completeness and accuracy. This information is presented to the Finance Sub-Committee to enable them to assess the effectiveness of the internal controls. In addition, the board and its committees monitor the Group’s significant risks on an ongoing basis. Assurance functions, including internal auditors and health, safety and environmental auditors, perform reviews of control activities and provide regular written and oral reports.

Responsibilities of the trustees for financial reporting

The trustees are required to prepare financial statements for each financial period that give a true and fair view of the state of affairs of the Group at the end of the financial period and of the profit and loss and cash flows for that period. The trustees have a general responsibility for taking such steps as are reasonably open to them to safeguard SOLL’s assets, and to prevent and detect fraud and other irregularities. 
Ethical standards for financial reporting

The senior management, and other employees prepare financial statements not only to conduct themselves with integrity and honesty but also in accordance with the ethical standards of their profession and/or business. They must promote full, fair, accurate, timely and understandable disclosures in compliance with all applicable laws, rules and regulations in all financial statements.

Business integrity

SOLL undertakes its business with integrity, honesty and fairness at all times, building from a foundation of compliance with relevant laws and regulations and standards. SOLL seeks to avoid conflicts of interest. Bribery in all its forms as well as corporate involvement with political parties is prohibited. Payments, direct or indirect, are made solely for legitimate business services and at a rate that reflects their market value. SOLL supports the principles of free competition in the market and seeks to influence the promotion of such an environment consistent with its business role.
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