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ITEM 03 
PORT OF LEITH HOUSING ASSOCIATION LIMITED 

 
MINUTES OF BOARD OF MANAGEMENT MEETING 

HELD ON THURSDAY 3 MARCH 2022 
At 5.30 pm – via MICROSOFT TEAMS  

 
 
Present: 
 
   
   
 
 
 
 
 
 
In attendance: CEO, Group Chief Executive  
 Gordon Cameron, Director of Group Operations 
 Ngeme Ntuli, Director of Group Finance & Business Support 
 Charlotte Gray, Group Communications & Marketing Manager 
 Kevin Wilson, Integration Manager at TBM 
 Jackie Grant, Business Support Officer (minutes) 
 
Acronyms used: 
POLHA Port of Leith Housing Association 
PDL Persevere Developments Ltd 
GARC Group Audit & Remuneration Committee 
TBs or TBM(ES) TB MacKays 
GLT Group Leadership Team 
OD Organisational Development 
SLA Service Level Agreement 
SHR The Scottish Housing Regulator 
CEO  Chief Executive Officer 
BSO Business Support Officer 
RSL Registered Social Landlord  
SPSO Scottish Public Services Ombudsman 
UC Universal Credit 
NHBC National House Building Council 
HAG Housing Association Grant 
RPI Retail Price Index 
EVOC Council for Voluntary Service for Edinburgh 
LIBOR London Interbank Offered Rate 
SONIA Sterling Overnight Indexed Average  
OSCR Office of the Scottish Charity Regulator 
FCA Financial Conduct Authority 

  ACTION 

1. APOLOGIES AND WELCOME  

1.1 
 
 
 

All welcomed.  Apologies from Kevin Anderson and Nicola 
Dobson. 
 

 

Caitlin McCorry (Chair) Leigh Eardley 
Anthony Gillespie Liz McLean 
Brian Reilly David Welsh 
Campbell Whyte  



Version 1.1 GC HK NN CMcC Page 2 of 12 17 March 2022  
https://polha.sharepoint.com/sites/Comms/DataStore/Website/Harbour Website/Content migration/Harbour Homes/Looking for information/Board Minutes/POLHA Board 
Minutes 3 March 2022.docx 

  ACTION 
  
2. DECLARATIONS OF INTERESTS  

2.1 None.  

3. MINUTES OF BOARD MEETING HELD ON 25 NOVEMBER 
2021 

 

3.1 Proposed by Brian Reilly and seconded by Leigh Eardley.  

3.2 MATTERS ARISING  

3.2.1 All dealt with in the paper produced from the minutes.  
Congratulations were offered for the Best Companies result.  
CEO said this showed good progress and an action plan is in 
place for improvements. 

 

 [David Welsh joined the meeting at 17.36]  

4. TBM INTEGRATION – Integration Manager  

4.1 Outlining the background to the acquisition, the Board was 
updated on progress to date, including succession planning for 
the departure of the two owners. 

 

4.2 In response to a query regarding the earn out, it was clarified that 
the purchase price was the value of the business at the time of 
purchase.  To earn more, the owners carried on working for three 
years and depending on profits at each year end, would earn a 
share of this.  This is currently in Year 3, with the owners due to 
leave in November 2022. 

 

4.3 Asked how the Statement of Rates (SoRs) were set for work and 
how it was benchmarked against other costs, it was explained that 
the current contract is in its 8th year and is based on SoRs which 
are set by an independent body.  Now that TBs is part of the 
Group, the excess profit is paid back to POLHA in the form of gift 
aid.  Timesheets track work done and these are matched to the 
SoRs. 

 

4.4 In addition, TBs have private clients whose work is costed on an 
individual basis.  Work for other housing associations is carried 
out on an open book basis – it all depends on what the market is. 

 

4.5 The Chair added it was good to see the financial benefits and 
performance improvement. 

 

 [Kevin Wilson left the meeting at 17.56] 
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  ACTION 
 

 GROUP MATTERS  

5. REGISTERED NAME CHANGE – CEO / Group 
Communications & Marketing Manager 

 

5.1 The CEO outlined the background and progress since autumn 
2020.  The proposed names will be subject to checks up until final 
registration.  The approval route starts with the Board, then 
OSCR, after which an SGM is required to gain the approval of the 
members.  The final approval process is the FCA and once 
approved, the name becomes effective immediately.  Thereafter 
there will be a phased rollout. 

 

5.2 In response to a query about how tenants would be informed, 
CEO confirmed there would be a soft launch of the name, but not 
before the approvals were received.  The Group Communication 
and Marketing Manager added that a tactical approach would be 
taken to ensure member approval.  It is likely the process will take 
around 18 months to fully implement, with different groupings 
receiving different messaging. 

 

5.3 It was confirmed that signage would not be immediately removed, 
but rather replaced at the end of its useful life. 

 

5.4 Board Members will receive a briefing at the awayday to enable 
them to clearly communicate the changes if asked. 

 

5.5 In response to a comment about the proposed name for Quay, 
with Harbour Communities having been in contention, the 
following criteria were considered: 

• Concern that (eg) Harbour Communities may be taken too 
literally 

• There were too many similar names containing 
‘Communities’ 

• Wanted a sense of active, dynamic, enabler of 
communities 

• Needed to be flexible, with scope for future development 
In addition, the name is only one part of the branding;  image, 
colours and words will all play their part.  The Chair added this 
was an opportunity for the subsidiaries to tell their stories. 

 

5.6 
 
 
 
 

The Board approved as follows: 
• The change of registered name of Port of Leith Housing 

Association Limited to Harbour Homes Scotland Ltd 
(trading as “Harbour Homes”);  Persevere Developments 
Ltd to Harbour Lettings Ltd, Quay Community 
Improvements CIC to Harbour Connections CIC and TB 
Mackay Energy Services Ltd to Harbour Multi-trades Ltd. 
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  ACTION 
• The signing of any written resolutions pertaining to the 

name change as the sole shareholder of the subsidiaries, 
noting that approval for relevant name changes will be 
sought from each subsidiary Board. 

• The hosting of a Special General Meeting to obtain 
members’ approval once consent has been obtained from 
OSCR. 

5.7 The Chair thanked the Group Communications & Marketing 
Manager and her team for their work.  In turn, she thanked the 
Board for their support. 

 

5.8 The minute drafted for this item by lawyers is attached to these 
minutes. 

 

 [Charlotte Gray left the meeting at 18.11]  

6. GROUP 5 YEAR STRATEGIC PLAN REVISIONS – Director of 
Group Finance & Business Support 

 

6.1 The Board was advised there were no significant changes to the 
revisions. 

 

6.2 In response to a query about the fixed interest rates for 30 years, 
it was confirmed that some of the big loans (Scottish Widows, 
Canada Life, etc) all had rates below 3%. 

 

6.3 In reply to a comment about outdated wording on some risks, 
managers had updated these in November / December and the 
next version of this document will reflect the newer risks.   

 

6.4 The Board approved the revisions.  

7. SUSTAINABILITY POLICY – Director of Group Finance & 
Business Support 

 

7.1 This group policy embeds sustainability across the Group.  The 
delivery plan, which is operational, will be owned and monitored 
by GLT. 

 

7.2 In response to the comment that there was no detail about how 
outcomes will be measured, it was stressed the delivery plan 
contained this detail and would be complete by the end of March.  
CEO added that an update will be provided at the Board awayday 
on 29 April. 

 

7.3 When asked if the Board would receive reports, it was confirmed 
these would be part of the strategic plan updates. 

 

7.4 Asked if data was being collected now for baselines, this would 
be responded to later. 

Dir Grp Fin 
& BS 

7.5 The Board approved the Sustainability policy.  
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  ACTION 

8. PAPERS ISSUED FOR NOTING BETWEEN MEETINGS - CEO  

 • Boards Bulletin (issued 19.11.21, 07.01.22 and 16.02.22)  

8.1 The Board noted the papers issued.  

 PARENT MATTERS  

9. REPORTS FROM COMMITTEES / SUBSIDIARIES  

9.1 GARC report 2.12.21 and 3.2.22  

8.1.1 All internal audit reports received strong or substantial assurance.    

9.2 TBM report 9.2.22  

9.3 Quay report 14.2.22  

9.4 PDL report 22.2.22  

 PDL Chair noted the Manager had settled in well, arrears causing 
a little concern, potential evictions to follow. 

 

 The Board noted all reports.  

10. SUBSIDIARY BUSINESS DELIVERY PLANS – CEO  

10.1 These have been prepared by the relevant management teams 
and all approved by the subsidiaries concerned. 

 

10.2 The layouts of the plans would be harmonised for next year.  A 
planning date is set at the end of March to begin 2023 planning, 
with templates being provided. 

 

10.3 In response to a query about whether the Board would be 
involved in the management structure at TBM, it was confirmed 
that the POLHA Board would not be involved.  As for the earnout 
with the two previous owners, that is an arrangement between 
POLHA and the owners, and not relevant to the TBM Board. 

 

10.4 It was confirmed that the owners are stepping back from day to 
day operations to enable to managers proposed in the new 
structure to learn.  They would be promoted, with the integration 
manager in place.  Ultimately it was proposed to recruit a general 
manager. 

 

10.5 Asked whether anyone from TBM would be appointed to the 
Board, it was confirmed there would be no TBM staff on the 
Board.  A POLHA representative was needed and one 
independent.  The current chair’s intentions would be sought 
before beginning a Board recruitment exercise. 

 

10.6 The Board approved the subsidiary business delivery plans.  
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  ACTION 

11. PDL BOARD APPOINTMENT - CEO  

11.1. The principle of adding GLT members to the subsidiary Boards 
had been discussed at the Chairs meeting.  This would be in line 
with the TBM Board and would be more streamlined and efficient.  
The PDL Board had confirmed its agreement of appointing all 
GLT members to the Board. 

 

11.2 The POLHA Board approved the appointment of all GLT 
members to the PDL Board. 

 

 RSL MATTERS  

12. RSL BUSINESS DELIVERY PLAN - CEO  

12.1 As for the subsidiaries, it had been important to set out what the 
housing association staff are responsible for. 

 

12.2 The RSL business delivery plan was approved.  

13. PROCUREMENT POLICY – Director of Group Operations  

13.1 This has been updated in line with the changes in the recent 
restructure;  there are no material changes. 

 

13.2 In response to a query about the community benefits and where 
a description of these can be found, it was confirmed there was a 
framework associated with these.  It was suggested adding a link 
to the policy. 

Dir Grp Ops 

13.3 Asked if sustainability tests would be carried out in advance of 
large procurements, it was confirmed this was covered in the 
Sustainability policy and following the completion of the action 
planm there may be changes required to various policies. 

 

13.4 It was confirmed that the use of gas boilers would stop in 2030.  

13.5 The Board approved the policy.  

14. STOCK RATIONALISATION POLICY – Director of Group 
Operations 

 

14.1 This has been updated in line with the changes in the recent 
restructure;  there are no material changes.  It was highlighted 
this would be increasingly important especially in the pre-1919 
stock as it cannot be brought to a level that POLHA would desire.  
There is the added complexity of some of these being in 
conservation areas. 

 

14.2 Asked if POLHA benefits from the sale of properties, it was 
confirmed that with government approval, there is a war chest of 
HAG to increase the development programme. 
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  ACTION 

14.3 It was confirmed there is a strong policy on costs associated with 
rehousing.  It was confirmed that all costs are covered.  As sales 
can also impact on our covenants, there can be restrictions in how 
many properties can be sold.  Director of Group Finance & 
Business Support added that currently 18 properties are sold 
each year.  This will reduce to 12 in the 30 year plan. 

 

14.4 The Board approved the policy.  

15. HOMOLOGATION OF EMAIL APPROVALS - CEO  

15.1 Thanking the Board Members for their swift responses approving 
the two items – Telford Drive and the confidential matter, for which 
there is a separate minute. 

 

15.2 The Board confirmed their approval of the emailed items.  

16. RSL ASSURANCE REPORT - CEO  

16.1 Some of the reds are being caught up post-Covid.  

16.2 In response to a query about the voids, it was clarified that it was 
partly a blip;  however the new report will not be available until 
mid month so this is now out of date.  Peers are also experiencing 
the same issues. 

 

16.3 Director of Group Operations added that voids were an issue, less 
so for PDL.  Properties are being returned in very poor / worse 
condition than before.  Pre-termination inspections have only just 
recommenced.  There have also been some extreme cases, eg a 
death where the police had held the keys for some time before 
returning them to us.  This is being worked on to get back on 
course. 

 

16.4 The Chair asked about the PDL data breach.  It was confirmed 
minor with no need to report. 

 

16.5 The Board noted the report.  

17. QUAYSIDE COMPLAINT – Director of Group Operations – 
verbal update 

 

17.1 A meeting had taken place with three residents at a site visit that 
morning with Director of Group Operations and CEO.  This had 
been positive and constructive. 

 

17.2 Phase 2 of the repairs will be on site soon, replacing the 
membrane over the car park, and painting steelwork where there 
had been leaks.  It is believed the major water penetrations issues 
are resolved.  Other outstanding issues now resolved. 

 

17.3 Some had accepted the compensation package.  We are advised 
by lawyers throughout. 

 



Version 1.1 GC HK NN CMcC Page 8 of 12 17 March 2022  
https://polha.sharepoint.com/sites/Comms/DataStore/Website/Harbour Website/Content migration/Harbour Homes/Looking for information/Board Minutes/POLHA Board 
Minutes 3 March 2022.docx 

  ACTION 

17.4 There has been an offer made to buy back properties at market 
value, with two owners having taken this up so far.  The ongoing 
complaint has now been closed with anything else being dealt 
with in separate discussions. 

 

17.5 Defects / snagging is pretty much finished.  Having done 
significant investigative work in the social housing block, it looks 
like this does not have the same issues.   

 

17.6 The residents have confidence in F3.  There will be two properties 
marketed shortly, with all relevant warranties and guarantees in 
place.  There is strong confidence. 

 

17.7 Flood prevention measures will be added to the ground floor and 
there is a monitoring / alarm system for flooding linked to Scottish 
Water. 

 

17.8 The Chair said the Board was satisfied that this complaint had 
been well managed and work done thoroughly. 

 

18. ANY OTHER BUSINESS  

18.1 The Chair announced her predecessor as Group Chair had now 
stood down from the Quay Board and thanked her for her service 
to POLHA.  Flowers and a card were being sent. 

 

19. DATE OF NEXT MEETING  

19.1 The next Board meeting would take place on Thursday 26 May at 
5.30 pm.  The Board awayday would be held prior to this, on 
Friday 29 April at Malmaison. 

 

 The meeting closed at 7.19 pm.  
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ACTIONS TO FOLLOW UP POST MEETING 
 
Item Query / suggestion Management Note 

7 – 
7.4 

Sustainability – collection of 
baseline data now? 

Yes - Delivery plan shows the current 
position/baseline 

13 – 
13.2 

Add link to framework re 
community benefits to policy 

This has been added into the policy. It comprises 
Appendix 2 of the Procurement Procedures. 
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EXTRACT MINUTES OF THE BOARD OF MANAGEMENT 
OF PORT OF LEITH HOUSING ASSOCIATION LIMITED (“POLHA”)  

Registered number 1844RS 
Charity number SC027945 

 
HELD REMOTELY BY CONTEMPORANEOUS VIDEO CONFERENCING ON 3 

MARCH 2022  
 
PRESENT: [TBC]  Chair 

[TBC] 
[TBC] 

 
 
IN ATTENDANCE:  
 
 
APOLOGIES:  
 
Name Change and Rebranding Exercise 
1. It was reported that the meeting of the Board of Management (the “Board”) of 

POLHA had been duly convened in accordance with the terms of its constitutive 
documents and that a quorum was present. 

2. The Chair reported that POLHA was considering undertaking a rebranding 
exercise to rename both POLHA and its subsidiaries.  The Chair reported that 
POLHA is seeking the approval of the Board in order proceed with the name 
change and rebranding exercise.  

3. In accordance with the constitutive documents of POLHA, each of the members of 
the Board present declared the nature and extent of all such interests in the 
business proposed to be transacted at the meeting as are required to be declared 
by the constitutive documents of POLHA.  It was noted that, such interests having 
been declared, the members of the Board considering the proposal were entitled 
to vote on the business to be transacted and to be counted in the quorum of the 
resolution. 

4. The Chair reported that the CEO would introduce the agenda item and provide 
further information on the name change and rebranding exercise.  The CEO 
explained the reasons and purpose of the name change and rebranding exercise 
as outlined in the Board paper and the presentation emailed to Board Members in 
advance of the meeting.  

5. It was reported that the following name changes are proposed: 

5.1. POLHA to be changed to Harbour Homes Scotland Limited (using the trading 
name “Harbour Homes”); 

5.2. Persevere Developments Limited – Harbour Lettings Limited; 

5.3. Quay Community Improvements CIC – Harbour Connections CIC;  and 
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5.4. T B Mackay Energy Services Limited – Harbour Multi-Trades Limited.  

6. The CEO described and explained the process of carrying out the name change 
and rebranding exercise for POLHA, reporting that appropriate advice was being 
sought in relation to the intellectual property and trademark matters in relation to 
the name change and any change of name will be subject to receiving a satisfactory 
report from the intellectual property consultants confirming that the change of name 
will not cause any issues for POLHA, eg infringe the rights of any third parties who 
may be operating under these names but are not registered companies so cannot 
be searched in public databases.  The intellectual property consultants will also 
confirm what steps POLHA can take to ensure the new names are protected going 
forward. 

It was noted that whilst it wasn’t possible to reserve the name, steps had been put 
in place to incorporate companies with similar names to prevent the names being 
used by anyone else.  These companies will be shelf companies and will be 
dissolved once steps have been put in place to change the names of the POLHA 
and the subsidiaries.  
 
The CEO reported that if the Board approves the name change, POLHA would 
require to have made an application to OSCR at least 42 days before the change 
is planned.  It is recommended that OSCR consent is sought sooner rather than 
later to avoid any issues arising.  Once OSCR consent is received, the Board 
resolves to hold a Special General Meeting (SGM) to obtain the approval of the 
members.  If approved at the SGM, POLHA then submits a name change form to 
the Financial Conduct Authority (FCA).  If FCA accepts the name change form, 
then the name change will be effective from the date of registration with the FCA.  
As soon as reasonably practicable after the name change has been registered with 
the FCA, The Scottish Housing Regulator must be notified within 28 days (via the 
SHR Portal) and OSCR must be notified within three months.  
 
The CEO also explained that appropriate steps will be taken internally to ensure a 
smooth transition to the new name in relation to branding, keeping POLHA tenants 
updated, updating domain names and registrations etc. 
 

7. The CEO also explained that approval of the relevant name changes will be sought 
from the Board of each subsidiary and, if approved, written resolutions will be 
obtained.  This can be dealt with fairly easily as POLHA is the sole member of each 
of the subsidiaries. 

8. After due and careful consideration by the Board of the issues discussed, it was 
unanimously resolved that: 

8.1. carrying out the name change and rebranding exercise is in the best interests 
of POLHA; 

8.2. the proposed name changes are approved by the Board and steps can now 
be put in place to hold an SGM for members to approve the name change of 
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POLHA when required and subsequent written resolutions can be prepared 
for each of the subsidiaries;  and  

8.3. POLHA takes all steps necessary to ensure the transition of the name change 
including submitting any registrations and obtaining relevant consents. 

9. There being no further business the meeting then ended. 

 
 
 
 

……………………………………… Signature 
 

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

……………………………………… Designation 
 
 ………………………………………… Date 
 
 
 
 


