Present:

ITEM 01
PORT OF LEITH HOUSING ASSOCIATION LIMITED

MINUTES OF BOARD OF MANAGEMENT MEETING
HELD ON THURSDAY 27 MAY 2021
at 5.30 pm — via MICROSOFT TEAMS

Caitlin McCorry (Chair) Kevin Anderson
Leigh Eardley Liz McLean
Helen Phillips Brian Reilly

David Welsh (Vice Chair) Campbell Whyte

In attendance: Heather Kiteley, Group Chief Executive

Gordon Cameron, Director of Group Operations

Ngeme Ntuli, Director of Group Finance & Business Support

Mike Beniston, Director of Group Organisational Development and
Placemaking

Jackie Grant, Business Support Officer (minutes)

Acronyms used:

POLHA
PDL
GARC

Port of Leith Housing Association
Persevere Developments Ltd
Group Audit & Remuneration Committee

TBs or TBM(ES) TB MacKays

GLT
oD
SLA
SHR
CEO
BSO

1.1

1.2

Group Leadership Team
Organisational Development
Service Level Agreement

The Scottish Housing Regulator
Chief Executive Officer
Business Support Officer

ACTION
APOLOGIES AND WELCOME

The Vice Chair welcomed everyone, saying he would defer
introductions until the Chair joined the meeting. apologies
received from Anthony Gillespie and Nicola Dobson.

The Chief Executive advised the Board that both Alan Armstrong
and Gordon Munro had resigned from the Board for personal cgq
reasons. As not many members had had the opportunity to meet

Alan, the CEO would send him a note to wish him well. As Gordon BSO
was well known to all due to his lengthy service on the Board an CEO
electronic card would be arranged for everyone to sign and wish

him well. (post

meeting
note —
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2.1

3.1
3.2
3.2.1

5.1
5.1.1
5.2
5.21

5.3
5.3.1

5.3.2

ACTION

actions
complete)

DECLARATIONS OF INTERESTS

There were no declarations of interests.

MINUTES OF BOARD MEETING HELD ON 18 MARCH 2021
Proposed by Kevin Anderson and seconded by Liz McLean
MATTERS ARISING

It was noted that due to sufficient cash balances held, the loan
applied for by TBM with RBS was no longer required.

The Chair joined the meeting and introductions were held round
the table for the benefit of the new Board Member.

PLACEMAKING / QUAY PRESENTATION

Due to remote server difficulties this was unable to be presented. Dir
Later in the meeting it was proposed that a short single meeting OD/Place
be arranged to allow for the presentation to be made and making

feedback collected. A convenient date/time would be found. (post

meeting
note —
action
complete)

GOVERNANCE MATTERS - CEO

Membership Applications

The Board approved the four membership applications submitted.
Collective Board Appraisal

The Board was given the background and highlights from the
report. The CEO is meeting with Board Chairs next month to
discuss other items from the 1-1s. This was noted.

Governance Review Findings

Having taken legal advice on our documentation, the main
recommendations were highlighted, including the recommended
interpretation of the Standing Orders, and the updating of older
Intragroup Agreements (IA) in line with the most recent TBM IA.

It was felt useful to have had such a thorough review. It was
suggested that the wording at 6.4 of the Standing Orders could
be made clearer and CEO agreed to reword this and the Board
would approve, subject to this change.
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5.3.3

53.4

5.4
5.4.1

6.1
6.1.1

6.1.2

6.2
6.2.1

Version 1.1. HK NN GC MB

Asked how a decision would be handled where a subsidiary could
not make a decision, the response was that it would come to a
vote.

The Board approved the revised Intragroup Agreements between
POLHA and PDL and with Quay and the revised Standing Orders
(subject to the requested wording revision noted above). The
Board also noted the recommended interpretation of the Standing
Orders and the resulting changes to custom and practice required
and that it will take some time to investigate and update related
policies and procedures before the optimal level of reporting to
the Board would be achieved.

PDL Board Member

After a short discussion, the Board fully considered whether a
suitable case was made to approve Anne Fergusson’s re-election
to the PDL Board beyond her nine year term. This re-election was
approved, with the term considered three years, or part thereof.
CEO to confirm to the Board Member.

Q4 / ANNUAL FINANCE REPORTS - Director of Group
Finance & Business Support

All figures are pre-audit and any adjustments required for the
pension scheme as those figures were not yet available.

POLHA

Income £19m
Expenditure £14.9m
Surplus £1.9m
Cash in bank £45m

All covenants met

A positive year considering how challenging it was. The Board
offered thanks to the team which will be passed to them.

PDL

Income £2.3m
Expenditure £2.1m
Surplus £147k
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ACTION
Cash in bank £1m

No new properties leased from POLHA in the year. Itis proposed
to Gift Aid £79k to POLHA.

6.2.2 PDL Chair reiterated the tremendous work done by the team.
6.3 Quay
6.3.1 Income £117k

Expenditure £122k

Loss (£5K)

Cash in bank £64k

If the lockdown had ended a month earlier, it is thought the small
loss would have been avoided.

6.3.2 Outgoing Quay Chair congratulated staff for the good stewardship
and he was pleased to note that Quay had started repaying its
loan to POLHA and was now on a surer footing with a new Chair
and almost new committee.

6.3.3 Group Chair thanked outgoing Quay Chair for his contribution to
Quay since its inception. In turn he paid tribute to Ms Phillips, a
longstanding Quay Board Member.

6.4 TB Mackay

6.4.1 Income £4.9m
Expenditure £4.7m
Surplus £222k  } turnaround from a forecasted
Net profit £217k  } loss
Cash in bank £1m

6.4.2 It is proposed to Gift Aid £400k to POLHA as per the purchase
agreement.

6.4.3 In response to a query about the earnout, the Board was advised

that the accounts for this have been prepared as these run to a
year from the date of acquisition (November 2019). The earnout
has been achieved for the first year and this has been transferred
to the directors.

6.4.4 Asked where the gift aid monies go, it is placed in our general
reserves so that it may be reinvested into new developments and
to support community initiative projects (eg the rollout of devices
in lockdown). With regard to TBM, the earnout agreement with
the directors is partly paid from gift aid monies and part from
savings made by being part of the VAT group, therefore being
cost neutral to POLHA.

Version 1.1. HK NN GC MB Page 4 of 7 16 June 2021
T:\Committee Papers\BOARD MINUTES FOR WEB _delete once uploaded\POLHA\POLHA Board Minutes 27 May 2021.docx



6.4.5

6.4.6

6.4.7

7.1.1

7.1.2
7.2

7.2.1

7.3

7.3.1

8.1.

The Chair suggested we could use this as a story. CEO agreed,
but would prefer to wait until TBs directors were bought out so
that all money would come to POLHA to invest in communities.

Asked whether the forecast was accurate given the turnaround, it
is impossible to tell what the demand will be on a commercial
business. Reactive work could not be done if nobody wanted
workmen in their house. Staff were furloughed, with TBM
accessing £400k from the government. Those staff were
released back to work once the restrictions were eased and the
demand for work rose.

The Board noted all financial reports and approved the gift aid
payments from PDL and TBM to POLHA.

SHR RETURNS

Annual Return on the Charter (ARC) — Director of Group
Organisational Development & Placemaking

Since the preparation of this, one error had been identified — 10
too many factored owners had been quoted. This will be revised
prior to submission.

The Board approved the submission of the ARC to the Regulator.

Five Year Financial Plan (FYFP) — Director of Group Finance
& Business Support

This document is uploaded to the SHR portal, which contains a
lot of checks and balances.

The Board approved the submission of the FYFP to the
Regulator.

Loan Portfolio Return — Director of Group Finance &
Business Support

This document is uploaded to the SHR portal, which contains a
lot of checks and balances.

The Board approved the submission of the FYFP to the
Regulator.

PLOT S PROJECT VARIATION - Director of Group
Operations

The background to the changes requiring further Board approval
were highlighted. POLHA is currently in discussion with Link
about the additional 46 units; the Board was assured that POLHA
has the financial capacity to take these on if required.
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8.2

8.3

8.4

8.5

8.6

Asked if all properties had a common specification, this was
confirmed. Atthe outset it had been stressed all properties would
have the same specification and that POLHA would lead the
project.

In response to a query about where all the current sites were,
these are shown on our website and it was hoped to organise a
tour for new Board Members, as well as others, hopefully in
actuality rather than virtually.

In response to a query about heating systems for Plot S, it was
confirmed they would have gas boilers as it was too early and still
too expensive to think about other forms. At Shrubhill there is a
district heating system and heat exchanges in the POLHA 50
units. Feasibility studies have not shown any evidence of benefit
in cost to tenants. Concern expressed that some families could
be put into poverty. The Chair suggested this may be a future
discussion topic.

Asked about how the access right / legal issue could be mitigated
in future, this was the first time anyone had experience of it and
was an error on the solicitor’s part as it is not for staff to carry out
legal searches. As there is still ongoing work with this solicitor, it
is hoped to recoup some of the fee paid against the ongoing work;
a contribution would definitely be sought.

The Board approved

e The development of an additional 46 units either for POLHA
or another RSL on a turnkey basis, with 23 for social and 23
for mid market.

e Total development costs of £45,060,821 (£119,384 per unit) —
an increase of £11k per unit over the costs approved by the
Board in November 2019.

e D&B contract with CCG (Scotland) Ltd for a total maximum
contract sum of £40.5m for the provision of 226 units, a
residential unit for Dean and Cauvin Trust and the
infrastructure works for the full site, including the Cairn blocks.
The costs for the Dean and Cauvin units and the Cairn
infrastructure works will be fully recoverable and cost neutral
to the Association.

e Homologation of the Chair’s email approval of 9 April 2021 for
the payment of £350,000 to Granton Central Developments
Ltd for the acquisition of land and access rights as detailed in
the report.

e Tenure mix as proposed and outlined in the report.

¢ Indicative financial implications outlined in the report.

¢ Risk implications outlined in the report.

SHR ASSURANCE STATEMENT PROCESS - Director of
Group Finance & Business Support
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9.1

10.
10.1

11.
11.1

12.
12.1

13.
13.1

The Board approved the process set out to enable them to deliver
an appropriate Assurance Statement to the Regulator in October
2021.

REPORTS FROM COMMITTEES / SUBSIDIARIES

The Board noted the following committee / subsidiary Board
reports:

Group Audit 1.4.21
TBM 5.5.21

Quay 10.5.21
Persevere 18.5.21

PAPERS ISSUED FOR NOTING BETWEEN MEETINGS

The Board noted the issuing of the following reports, received
prior to the meeting:

Assurance Reports
Performance Scorecard

Annual Benchmarking Report
Boards Bulletins

Development and Assets Report

ANY OTHER BUSINESS

CEO advised that we have entered into a voluntary redundancy
agreement with a member of staff. The member of staff was
displaced through the organisational review and decided not to
apply for any of the new posts. The agreement is in line with the
policies and the delegated authority limit for the relevant director
and external HR advice has been taken. We are required to notify
the Board about this as it is a notifiable event to the Regulator,
and the Regulator will want to see an extract of the Board minutes
to show that the Board has been made aware of it.

DATE OF NEXT MEETING

The next meeting will take place on Thursday 29 July 2021 at
5.30 pm. All meetings assumed to be on Microsoft Teams for the
foreseeable future.

The meeting closed at 7.15 pm.
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