Present:

PORT OF LEITH HOUSING ASSOCIATION LIMITED

MINUTES OF BOARD OF MANAGEMENT MEETING
HELD ON TUESDAY 31 MARCH 2020
At 3 pm - by TELECONFERENCE

Caitlin McCorry Richard Bolton
Liz McLean Gordon Munro
Philip Neaves Jenny Neville
Helen Phillips Brian Reilly
David Welsh

In attendance: Heather Kiteley, Chief Executive

3.1

3.2

3.3

Gordon Cameron, Interim Group Director of Operations
Jackie Grant, Corporate Business Co-ordinator (minutes)

The Chair welcomed everyone to the meeting and outlined the
background to the meeting.

APOLOGIES

Received from Kevin Anderson.
DECLARATION OF INTERESTS
There were no declarations of interests.

ADDITIONAL SIGNATORIES FOR SCOTTISH WIDOWS LOAN
FACILITY AGREEMENT - Interim Group Director of Operations

The current two signatories are the outgoing and incoming Chief
Executives. With the imminent departure of the outgoing Chief
Executive, additional signatories are required. If funds were not
drawn down (the first tranche is being drawn down on 1 April)
penalties would be imposed.

In response to the query about whether this was just during the
Coronavirus pandemic or ongoing, it was confirmed that these
signatories were required for this loan facility only. The two directors
are already authorised POLHA signatories.

Following a suggestion that Keith Anderson be removed as a
signatory at the same time, it was felt that once he retires and is no
longer a staff member at POLHA, he will no longer be an authorised
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3.4

3.5

4.1

4.2

4.3

5.1

5.2

5.3

5.4

signatory. However, this is something that will be reviewed over the
coming month.

Asked whether two or all three signatures would be required for the
facility, it was clarified that only one signature is required. It was
suggested that a review of authorised signatories should be
undertaken; this will be done.

The Board approved adding Gordon Cameron and Ngeme Ntuli as
authorised signatories for the purpose of concluding the Scottish
Widows Loan Facility Agreement. In addition, the Board approved
the extract minute which is attached to these minutes.

GROUP STANDING ORDERS - TEMPORARY CHANGES AS A
RESULT OF THE COVID-19 PANDEMIC - Interim Group Director
of Operations

The proposed changes which were clarified in the report to the
Board, were outlined. These have also been checked by Harper
McLeod solicitors.

Asked why the Rules had not been updated since 2013, the Chief
Executive said work had already begun on this and will continue in
due course.

The Board approved the addendum to the Group Standing Orders
regarding Covid-19 Temporary Provisions as set out in the report to
the Board.

ANY OTHER BUSINESS

Future meetings: Asked whether there were plans to have video
conferencing for future meetings, it was confirmed that plans were in
progress and Board Members would be advised of these in due
course.

The Chair summed up the decisions taken for a Board Member who
had joined the conference late. She thanked everyone for giving up
their time and on behalf of the Board, offered thanks to the Group
Leadership Team for keeping everything going and providing regular
updates to the Board. It was confirmed these updates will continue
to be issued.

CEO Retirement: In relation to the outgoing Chief Executive’s
retirement, it was confirmed that the planned celebration for 30 April
had been cancelled meantime; it was hoped to arrange something
later in the year.

Business Continuation: In response to a query about POLHA’s
income and any staffing changes foreseen, the Board was assured
that the Interim Group Director of Finance is preparing three monthly
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5.5

5.5.1

5.6

6.1

forecasts. With a large chunk of income via Universal Credit and
reduced outgoings, the current situation is positive. Weekly
cashflows are coming from TB Mackays — many of their staff have
been furloughed.

Tenant deaths: Asked how the Association will deal with the death
of a tenant where the family is unable to enter the property in the two
week period generally allowed, this will be dealt with under our void
policy which is to secure the property and follow the void process.
Additionally if the death is due to Covid-19 the property will be left
for three days after which time it would be safe to enter and carry out
any works / cleaning required. The Association is complying with
government guidance on this and not encouraging staff to enter
properties.

In addition individual family members’ requirements will be
discussed with them.

Maintenance / Construction Works: In response to a query about
live contracts and construction works, it was confirmed to the Board
that all planned maintenance contracts had stopped and contractors
had withdrawn from sites.

DATE OF NEXT MEETINGS

The next meeting will take place on Thursday 28 May 2020. Time
and method of meeting to be confirmed.

The meeting closed at 3.31 pm

Version 1.0 GC HK Page 3 of 6 2 April 2020
T:\Committee Papers\BOARD MINUTES FOR WEB _delete once uploaded\POLHA\POLHA Board Minutes 31 March

2020.docx

ACTION



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”) convened and held by phone and or
videolink on 31 March 2020

PRESENT:
IN ATTENDANCE:
APOLOGIES:

CHAIRPERSON: (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. In particular, the meeting had been convened by telephone and video-
link pursuant to rule 51 of the Association's rules, which provides that meetings of the Board of
Management can take place in any manner which permits those attending to hear and comment

on the proceedings.

2. The Chairperson advised the Board of Management that, with reference to and
for the purposes of the facility agreement entered into among the Association
(as borrower), Scottish Widows Limited (as original lender), Lloyds Bank PLC
(as facility agent) and Prudential Trustee Company Limited (as security trustee)
dated 29 November 2019 (the "Facility Agreement") that the purpose of the
meeting was to authorise additional persons to execute any documents related
to the Facility Agreement in case neither of the two currently authorised
signatories (being Keith Anderson and Heather Kiteley (the "EXxisting

Authorised Signatories") are available.

3. 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
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present confirmed that he/she had no interest in any way in the proposed
transaction to be considered at the meeting.

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

a. without limiting the authority of either of the Existing Authorised
Signatories but in addition thereto, the Association delegate authority to
any one of Gordon Cameron and Ngeme Ntuli (each an "Authorised
Signatory"), be and are hereby authorised to approve, amend and
execute on behalf of the Association any documents which require to be
signed pursuant to and for the purposes of the Facility Agreement and
drawing any part of the loan facilities thereunder, including, without
limitation any drawdown requests, any security trust deed or associated
accession deeds or allocation or de-allocation certificates, and any
standard securities, as well as any other document that the Authorised
Signatories shall in their absolute discretion deem to be necessary (such
approval to be conclusively evidenced by the execution of the relevant
document), and to execute and deliver any such documents (as deeds
if applicable); and

b. 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, and further certified that the signatures below

are the specimen signatures of Gordon Cameron and Ngeme Ntuli.

...................................................... Signature

...................................................... Name (in block capitals)
Board Member

for and on behalf of

Version 1.0 GC HK Page 5 of 6 2 April 2020
T:\Committee Papers\BOARD MINUTES FOR WEB _delete once uploaded\POLHA\POLHA Board Minutes 31 March
2020.docx



Port of Leith Housing Association Limited

Name Specimen Signature

Gordon Cameron

Ngeme Ntuli
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