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Item  
 

PORT OF LEITH HOUSING ASSOCIATION LIMITED 
 

MINUTES OF BOARD OF MANAGEMENT MEETING 
HELD ON THURSDAY 28 NOVEMBER 2019 

AT 108 CONSTITUTION STREET, EDINBURGH 
 
 
Present: 
 
   
   
 
 
In attendance:
 Keith Anderson, Chief Executive  
 Gordon Cameron, Director of Property & New Business 
 Heather Kiteley, Director of Finance & Corporate Services 
 Mike Beniston, Head of Organisational Development and ICT 
 Jackie Grant, Corporate Business Co-ordinator (minutes) 
 
 

  ACTION 

 The Chair welcomed Ms McLean to the meeting.    

1. APOLOGIES   

 Received from David Welsh, Ruth McNeil, Jenny Neville, Jakub 
Stojek, Philip Neaves and Gordon Munro. 

 

2. DECLARATION OF INTERESTS  

 There were no declarations of interests.  

3. MINUTES OF BOARD MEETING HELD ON 29 AUGUST 2019  

3.1 The minutes were proposed by Mr Kevin Anderson and seconded 
by Mr Reilly as a true record of the meeting. 

 

4. MATTERS ARISING  

4.1 There were no matters arising.  

5. MINUTES OF SPECIAL BOARD MEETING HELD ON 4 
SEPTEMBER 2019 

 

5.1 The minutes were proposed by Mr Kevin Anderson and seconded 
by Mr Reilly as a true record of the meeting. 

 

Caitlin McCorry Kevin Anderson 

Richard Bolton Anthony Gillespie 

Helen Phillips Brian Reilly 

Liz McLean (co-opted as 
from Item 10) 
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  ACTION 

6. NOTE FROM JOINT BOARDS AWAYDAY HELD ON 27 
SEPTEMBER 2019 

 

6.1 The Chair highlighted the discussion around Board attendance.  

7. REPORT FROM QUAY BOARD MEETING HELD ON 11 
NOVEMBER 2019 

 

7.1 The Chief Executive informed the Board that it is in discussion with 
the Scottish Information Commissioner about whether Quay is 
subject to FOI as we consider that it should not, as it is not a 
“connected body” for the purposes of the services it provides, but 
hitherto SIC consider it should be covered as a subsidiary of PoLHA.   
A further response from SIC is awaited.  PDL is not covered. 

 

7.2 In response to a query about why bids for Scottish Government 
“Empowering Communities” programme funding, while no 
explanation has yet been given to us why we were unsuccessful, this 
may be because of the sheer volume of bids, although we had 
received approval for one (Linked up Leith) from six applications.  As 
for identifying a suitable student from Edinburgh Napier, there is a 
new cohort due in the new year and it is hoped to find a student from 
this group to assist market analysis and next business plan for Quay. 

 

8. REPORT FROM PDL BOARD MEETING HELD ON 19 
NOVEMBER 2019 

 

8.1 There had been much discussion around the eligibility for MMR and 
whether a minimum income level should be set.  The rent increase 
of 2.4% had been approved.  Very good tenant satisfaction results  
including a very high Net Promoter Score of 62.  Board Members 
expressed interest in seeing the survey results.  The Chief Executive 
confirmed that the Chair of PDL will step down in September 2020 
and which is why two new Board Members have been identified to 
assist smooth succession. 

 

9. DISCUSSION:  What part should the POLHA Group play in 
shaping the emerging Leith Local Place Plan? 

 

9.1 The CEO provided the background to the setting up of the Leith 
Conference held recently, as well as outlining some of the 
discussions held which had been around the main issues – eg too 
much / little student accommodation, connectivity issues (tram), air 
quality, significant ongoing poverty and inequality, insufficient green 
space, community spaces, maintaining reasonable cleanliness 
levels and significant underinvestment in key historic buildings plus 
a growing interest in community buy-out of certain key assets in the 
community.. 

 

9.2 Funding has been obtained from the Scottish Community 
Development Centre to continue the discussions and to produce a 
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  ACTION 

new “Leith local place plan” next year.  Forth Ports also announced 
funding support of £100k into a new form “Leith Place and People 
Fund” (as a working title) and the expectation is to seek match 
funding from the Council and other key bodies including private 
developers. 

9.3 Following the suggestion of devoting more time to this at the January 
meeting, this was agreed, as it was felt there may be a clearer idea 
of timescales. 

 

 [Ms McLean left the meeting at 18.05]  

10. GOVERNANCE  

10.1 Memberships  

10.1.1 Membership applications were approved for Liz McLean, Davina 
French and David Morley. 

 

10.2 Board Memberships  

10.2.1 The Board noted the withdrawal from the Board of Christine Killen 
for personal reasons and approved the co-option of Liz McLean to 
the POLHA Board and to become the Lead Member for property and 
new business matters.  The appointments of Iain MacPhail and 
Campbell Whyte as independent non executive directors of 
Persevere Developments Ltd were approved. 

 

 [Ms McLean rejoined the meeting at 18.07 and was welcomed to the 
Board] 

 

10.3 Schedule of Meetings for 2020-21 (all Boards)  

10.3.1 The dates are based on the 2019-20 dates.  Board Members were 
asked to particularly note the dates of awaydays as we would like to 
maximise attendance. 

 

10.3.2 Board Members were asked to consider the format of future 
awaydays – should these be a half day only, and on a Friday or 
Saturday morning?  Only one theme would be covered.  As there 
were members absent, it was agreed to issue a poll to gather views, 
as well as finding out views on a potential site tour. 

Corporate 
Business Co-
ordinators 

10.3.3 It was requested that the list of dates be emailed separately to 
everyone.  In addition, it was further requested that all dates be sent 
as Outlook meeting requests to all Board Members.   

 

 

Corporate 
Business Co-
ordinators 
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11. QUARTER 2 FINANCE REPORTS – POLHA, PDL AND QUAY – 
Director of Finance & Corporate Services 

 

11.1 It was noted that POLHA is behind schedule on spending but this 
was under control.  In response to a query about why this posed a 
risk, our loan covenants are monitored on a quarterly basis thus a 
delayed spend in one quarter has an impact if it is spent in the next.  
The development spend figure was queried – this is down to timing 
of work commencing.  Some large spends are anticipated in Q4. 

 

11.2 It was pointed out that the loan summary doesn’t detail the actual 
cost of borrowing.  This can be added in;  Group Audit will see it in 
the treasury report.   

Director of 
Finance and 
Corporate 
Services 

11.3 When asked about how PDL has built up cash reserves when only 
making a small surplus in the year, it was noted that when the 
company started up there had been a grace period where leases 
were not paid in the first year in order to allow PDL to build up some 
cash reserves.  Recently the grace period had been removed as 
sufficient income had built up and was being gift aided to POLHA.   

 

11.4 The forecast adjustment for the audit fees in Quay were queried.  
These are invoiced post audit with an accrual made at the year end, 
which had been too low.  The issue with one client being continually 
slow to pay was discussed;  at present it is not worth losing the 
contract. 

 

11.5 Having scrutinised the finance reports, the Board noted them and 
approved the Q2 forecasts for POLHA, PDL and Quay. 

 

12. BUSINESS PLANNING AND BUDGET ASSUMPTIONS 
INCLUDING RENT INCREASE -  Director of Finance & Corporate 
Services  

 

12.1 It is planned to bring the budget to the Group Audit meeting in 
February and to POLHA Board in March 2020.  The biggest factor in 
these assumptions is the rent increase for social housing.  The 
suggestion had been between 2% - 3%;  RPI is currently at 2.4%.  
All the comments made by tenants had been reviewed.  In view of 
ongoing issues and pressures with affordability for some households 
the Chief Executive indicated that both tenants and the Regulator 
would be largely content with rents increasing next year at the lower 
2.5% level.  Rents are no longer tied to RPI or CPI with these being 
included for context and reference only. 

 

12.2 The LIBOR forecast provided by Link was queried.  It was stressed 
that this was not a forecast but a recommended prudent business 
plan assumption.  The Regulator expects prudence, it was noted that 
in fixing the rates for the majority of our borrowing we have less 
exposure to LIBOR.   
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  ACTION 

12.3 The Board agreed the level of the 2020-21 rent increase for social 
housing properties at 2.5%.  They also approved the other key 
assumptions for use in preparing the budget for the year ending 31 
March 2021 and noted commercial property rents would increase by 
1.7% in line with lease terms and conditions. 

 

13. NEW PRIVATE FINANCE FACILITY – Director of Finance & 
Corporate Services 

 

13.1 Concern was expressed regarding the volume of paper in the Board 
pack, including a lengthy legal document for this topic.  POLHA had 
taken legal advice whether all papers had to be issued and were 
informed by the funders that the Board required sight of them all and 
not in summary.  It was stressed this was exception as the general 
policy is to minimise the paperwork burden for meetings. 

 

13.2 A lengthy and thorough process had been undertaken with treasury 
advisors LINK to identify the most suitable product for POLHA, this 
being Scottish Widows to provide a 30 year, fixed rate, direct loan.  The 
loan will be drawn down in three tranches, fitting closely to PoLHA's 
requirements.   

 

13.3 It was confirmed that the Group Audit and Remuneration Committee 
have been kept informed and have had the opportunity to scrutinise 
and query the proposal along the way, including having a preview of 
the Board papers.  The final agreement needs to be taken by the 
Board, who have retained the authority to approve borrowing. 

 

13.4 A margin had been fixed for the duration of the loan.  Pricing and 
document signing will take place tomorrow. 

 

13.5 In response to a query, external consultants for this were Link Asset 
Services and Harper McLeod.  In response to a query about the 
costs in the event of default, this had been a non negotiable point.  
Measures will be put in place with the finance team to ensure that 
we do not make late payments. 

 

13.6 It was confirmed that Scottish Widows had been informed about the 
notifiable events already notified to the Regulator and they had been 
comfortable with those. 

 

13.7 In response to a query about the risk of revaluing properties, it was 
noted that the risk is low as security is based on the existing use 
rather than market rent. 

 

13.8 The Board approved the facility agreement;  the form of Standard 
Security;  the wording of the required Board Minutes (appended to 
these minutes) and the Officer Certificate.  Congratulations to the 
Director of Finance & Corporate Services and the finance team. 
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  ACTION 

14. CONFIDENTIAL ITEM  

14.1 This item is commercially sensitive and is minuted separately.  

15. Plot S Granton Harbour Project – Director of Property & New 
Business 

 

15.1 This is a site of 310 units on a 50-50 split of social / MMR.  The 
Council / Scottish Government have supported this with additional 
HAG and POLHA has added private funding to the per unit cost.   

 

15.2 Partners are Cairn and Hillcrest (board approvals awaited) and Dean 
and Cauvin Trust.  The use of partners spreads the risk. 

 

15.3 Following discussion the Board approved the D&B contract with 
CCG (Scotland) Ltd for the provision of 180 units and a residential 
unit for Dean & Cauvin Trust;  the sale of land and residential unit to 
Dean & Cavin Trust (equivalent to four units);  the sale of land to 
Cairn Housing Association for 80 units;  the sale of land to Hillcrest 
Housing Association for 46 units and the provision of delegated 
authority to the Chief Executive, POLHA Chair and Vice Chair and 
the Chair of Group Audit to approve a variation to the contract with 
CCG in the event that one or more of the RSL partners is unable to 
proceed and an alternative mix and number of units is required. 

 

16. POLICY APPROVALS – Director of Finance & Corporate 
Services 

 

16.1 With the exception of the Staff Wellbeing in the Workplace Strategy, 
which is new, the other documents have been reviewed under their 
normal schedule for review.  The Health & Safety policy has been 
restructured to clarify duties. 

 

16.2 The Board approved the following documents: 

• Control Document Management Policy 

• Development Policy 

• Procurement Annual Strategy 

• Staff Wellbeing in the Workplace Strategy 

• Health and Safety Policy 

• Shared Ownership Management Policy 

and agreed to refer the Development Policy to the PDL Board for 
information and comment. 

 

17. ASSURANCE REPORT – Chief Executive  

17.1 The issue found relating to gas servicing was highlighted and the 
Board assured that this property was now included in the 
programme, following urgent service.  The Regulator had been 
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  ACTION 

informed and there was confidence that lessons had been learned.  
Our mission is 100% compliance at all times. 

17.2 The report was noted.  

18. CEO Briefing – Chief Executive  

18.1 Good press coverage received recently.  The CEO recruitment had 
attracted a good response, with interviews to be held on 12 and 19 
December. 

 

18.2 It was proposed to pledge support to participating in the campaign 
to support housing being a human right in law in Scotland and to  
Human Rights Day on 10 December.  This was agreed. 

 

18.3 ARCHIE members are to discuss joint working with Boards and it is 
proposed that a Board representative from each board / committee 
meet to discuss.  Mr Reilly agreed to represent the POLHA Board. 

 

19. BUSINESS REVIEW REPORT – Head of Organisational 
Development & ICT 

 

19.1 This is an extension of the assurance report.  KPIs will be reviewed 
as part of the new 2020-25 Strategy.  Board Members were 
reminded this will underpin the annual assurance they agree for the 
Regulator. 

 

19.2 It was suggested that the previous year figures should be shown for 
void management to check for seasonal trends.  While this is 
included in the benchmarking report, it can be added in here. 

 

19.3 The Board noted the report.  

20. PROPERTY & NEW BUSINESS REPORT- Director of Property & 
New Business 

 

20.1 The Board were directed to Appendix 2 which provides a clear view 
of the development programme. 

 

20.2 It was noted that Plot S would be referred to in future with a proper 
name to reflect the new street name in the harbour. 

 

20.3 It was suggested that a column could be added to show the total 
units in a scheme. 

 

20.4 The Board noted the report.  

21. ANY OTHER BUSINESS  

21.1 The opening at West Bowling Green Street takes place tomorrow at 
12.30 pm. 
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  ACTION 

22. DATE OF NEXT MEETINGS  

22.1 The next meeting will be held on Monday 27 January 2020 at 
5.30 pm.   

 

 The meeting closed at 7.40 pm.  
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EXTRACT FROM THE MINUTES OF A MEETING 

of 

THE BOARD OF MANAGEMENT 

of 

PORT OF LEITH HOUSING ASSOCIATION LIMITED, 

registered number 1844R(S) and charity number SC027945 

(the "Association”) held at [108 Constitution Street, Leith, 

Edinburgh EH6 6AZ] on [28 November] 2019 

 

PRESENT: Kevin Anderson, Richard Bolton, Anthony Gillespie, Helen Phillips, Brian 

Reilly  

IN ATTENDANCE: Keith Anderson, Mike Beniston, Gordon Cameron, Heather 

Kiteley, Jackie Grant  

APOLOGIES: Ruth McNeil, Gordon Munro, Philip Neaves, Jenny Neville, Gurmit 

Singh, Jakub Stojek, David Welsh  

CHAIRPERSON: Caitlin McCorry (the “Chairperson”)  

 

£40 million Loan Facilities from Scottish Widows Limited  
 

1. The Chairperson reported that the meeting of the Board of Management of the 
Association had been duly convened in accordance with the constitutive 
documents of the Association and that a quorum was present.   

 

2. The Chairperson advised the meeting that the Association’s solicitors had been 
adjusting with the solicitors representing Scottish Widows Limited (the 
“Lender”), the terms of a facility agreement to be entered into between the 
Association and the Lender for the provision of a term loan facility of up to 
£40,000,000 (the “Facility Agreement”).  

 

3. The Chairperson advised the Board of Management that the purpose of the 
meeting was to consider the terms of the Facility Agreement and, if thought fit, 
approve and authorise the execution, delivery and performance of the Facility 
Agreement and related documents. 

 

4. The Chairperson reminded the Board of their obligations to declare the nature 
and extent of their interests (direct or indirect) in any proposed or existing 
transaction or arrangement with the Association, and each Board Member 
present confirmed that he/she had no interest in any way in the proposed 
transaction to be considered at the meeting. 

 

5. The following draft documents were produced to the meeting:  
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a. the Facility Agreement;  

b. an accession deed and a memorandum deed, each to be entered into by the 
Association, the Lender and Prudential Trustee Company Limited (the "Security 
Trustee") in order to, inter alia, designate the Facility Agreement and certain 
existing security documents as relevant documents for the purposes of a 
security trust deed dated 3 August 2016 (together, the "Security Trust 
Documents");  

c. a pro forma standard security to be granted by the Association in favour of the 
Security Trustee from time to time in order to secure to the Security Trustee 
any properties of the Association necessary to secure the Association's 
obligations under the Facility Agreement and to permit the borrowing by the 
Association of the total available commitment under the Facility Agreement; and  

d. an Officer’s Certificate to be given by an authorised signatory of the Association 
("Officer Certificate"); 

(together the “Documents”). 

 

6. After due and careful consideration, including (but not limited to):  

a. the Documents, including (but not limited to) the loan servicing repayment and 
covenant terms and the financial impact on the Association of entering into the 
Facility Agreement; 

b. financial advice from Link Asset Services; and 

c. legal advice from Harper Macleod LLP to the effect that the Documents are in 
a form which is appropriate for the Association to enter into, 

the Board confirmed its full understanding of the effect and implications for the 
Association of entering into the Documents and unanimously expressed the 
opinions that: 

(i) having regard to the factors relevant to the decision, the Association entering 
into the Documents, utilising the facilities and granting the security created by 
the Standard Securities would be consistent with the Association's borrowing 
strategy and most likely to promote the success of the Association and was in 
the best interests of the Association; 

(ii) the execution and delivery of each of the Documents and the exercise by the 
Association of its respective rights, and the performance of its respective 
obligations, under them would not contravene any provision of the 
Association's rules or any agreement or any obligations binding on the 
Association; and 

(iii) after having taken account of the Association's internal financial information, 
the Association will be solvent at the time of, and after, the execution of the 
Documents and it will be able to continue to run its business and to pay its 
debts as they fall due. 

7. Accordingly, after due and careful consideration, it was unanimously resolved 
that: 

a. having regard to the factors relevant to the decision (including, but not limited 
to rule 37.7 of the Association's rules) the Association entering into the 
Documents and granting the security created by the Standard Securities would 
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be consistent with the Association's borrowing strategy and most likely to 
promote the success of the Association and was in the best interest of the 
Association;  

b. the borrowing by the Association of up to £40,000,000 (the "Commitment") on 
the terms and at the interest rates specified in the Facility Agreement (which 
the Board considered did not exceed the current market rates of interest for 
borrowings of a similar nature and which the rules of the Association permitted 
to be paid on borrowings) is approved and shall be utilised in the furtherance of 
the objects of the Association; 

c. that borrowing the Commitment in full would not cause the borrowing limit in the 
Association's constitutive documents (including, but not limited to, rule 18.1 of 
the Association's rules) to be exceeded or breach any other provision of its 
constitutive documents; 

d. the execution and delivery by the Association of each of the Documents and 
the performance of its obligations under each of the Documents is approved; 

e. that the Association delegate authority to any one of Keith Anderson and 
Heather Kiteley (each an "Authorised Signatory"), to negotiate, finalise, approve 
and accept the whole terms and conditions of, and the transactions 
contemplated by, the Documents and any other document which he/she 
considers necessary or desirable in connection with the Documents with such 
amendments as the relevant Authorised Signatory shall in their absolute 
discretion approve (such approval to be conclusively evidenced by the 
execution of the relevant document in accordance with the resolution set out at 
paragraph 7(f) or 7(g) (as appropriate);  

f. that any Authorised Signatory (or any two Authorised Signatories if required) 
be and are hereby authorised to execute the Documents on behalf of the 
Association (including, if so required, by witnessing the affixation of the 
Association's seal to the Documents) and to execute any other document which 
he/she considers necessary or desirable in connection with the Documents on 
behalf of the Association;  

g. that any Authorised Signatory (or any two Authorised Signatories if required) 
be and are hereby authorised to sign and/or despatch all documents, 
certificates and notices to be signed and/or despatched by the Association 
under, or any other document which he/she considers necessary or desirable 
in connection with, the Documents or any other Finance Document (as defined 
in the Facility Agreement);  

h. without limitation to any of the other resolutions, that either Keith Anderson as 
Chief Executive or Heather Kiteley as Director of Finance and Corporate 
Services be authorised to sign the Officer Certificate or any other documents, 
certificates and notices which in terms of the Facility Agreement require to be 
signed by a Principal Executive Officer (as defined in the Facility Agreement);  

i. in connection with the drawdown at completion and, in connection with the 
Facilities (as defined in the Facility Agreement) to be provided under the Facility 
Agreement, any Authorised Signatory be and are hereby authorised to agree 
with the Lender the length of any interest periods and on the rate or rates of 
interest to be charged on the Facilities; and 
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j. that all necessary entries be made in the books and records of the Association 
and filings and registrations with the Financial Conduct Authority and the Land 
Register of Scotland. 

 

CERTIFIED A TRUE EXTRACT of the Resolutions of the Board of Management 
of Port of Leith Housing Association Limited, none of which have been rescinded, 
revoked, varied or amended in any way. 

 

……………………………….…………….. Signature ……………………   Date  

 

……………………………….…………….. Name (in block capitals)  

Authorised Signatory 

for and on behalf of 

Port of Leith Housing Association Limited 

 

 


