Present:

Item
PORT OF LEITH HOUSING ASSOCIATION LIMITED
MINUTES OF BOARD OF MANAGEMENT MEETING

HELD ON THURSDAY 5 MARCH 2020
AT 108 CONSTITUTION STREET, EDINBURGH

Caitlin McCorry Kevin Anderson
Richard Bolton Anthony Gillespie
Liz McLean Gordon Munro
Jenny Neville Helen Phillips
Brian Reilly David Welsh

In attendance:

Heather Kiteley, Chief Executive

Keith Anderson, (outgoing) Chief Executive

Gordon Cameron, Interim Group Director of Operations

Ngeme Ntuli, Interim Group Director of Finance

Mike Beniston, Interim Group Head of Organisational Development
and Business Development

Jackie Grant, Corporate Business Co-ordinator (minutes)

Eve Smith, Communications & Customer Engagement Officer
(Item 10 only)

ACTION
1. APOLOGIES
Received from Philip Neaves and Jakub Stojek
2. DECLARATION OF INTERESTS
There were no declarations of interests.
3. MINUTES OF BOARD MEETING HELD ON 28 NOVEMBER 2019
3.1 The minutes were proposed by Mrs Phillips and seconded by
Mr Reilly as a true record of the meeting.
4. MATTERS ARISING
4.1 10.3.3 Diary dates to be issued as Outlook requests to Board
Members. Ms Grant confirmed this had been done.
4.2 12 — Business planning and budget assumptions. In response
to a query whether this had been revised due to recent events, it was
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4.3

5.1

6.1

7.1

8.1

9.1

10.

10.1

10.1.1

confirmed that the only revision had been around the salary
increase.

In response to a query about the change in Chief Executive affecting
the signature of the documents for the facility agreement, it was
confirmed that the outgoing Chief Executive had signed these. The
new Chief Executive will sign any future new documents.

MINUTES OF CONFIDENTIAL BOARD MEETING HELD ON 28
NOVEMBER 2019

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

NOTE FROM GROUP AUDIT & REMUNERATION COMMITTEE
MEETINGS OF 5 DECEMBER 2019 AND 6 FEBRUARY 2020

The Group Audit Chair highlighted a busy meeting around budgets,
salary increases. The risk registers had been revised to increase
the risk around HAG levels. The outgoing Chief Executive said that
confirmation of levels was still awaited for 2021 onwards. In
response to a query about the Q3 finance report, the Chief Executive
confirmed this doesn’t go to Group Audit but is approved by the
Board.

REPORT FROM QUAY BOARD MEETING HELD ON 17
FEBRUARY 2020

The Quay Chair said this had been a positive meeting with the
agenda reset for Quay.

REPORT FROM PDL BOARD MEETING HELD ON 25
FEBRUARY 2020

The report covered everything discussed.

REPORT FROM TBMES BOARD MEETING HELD ON 19
FEBRUARY 2020

On the day the POLHA Board papers were issued, the TBMES
Directors approved the budget for final POLHA Board approval.

PRESENTATION - 2020 — 2025 GROUP STRATEGIC PLAN -
Group Leadership Team

A presentation of the new Strategic Plan provided the culmination of
all the consultations with a range of stakeholders in the preparation
of the strategy.

In response to whether there were any surprises, the themes were
all common, with the overwhelming topic being community voice.
The outgoing Chief Executive said there was a greater expectation
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10.1.2

10.1.3

10.1.4

10.1.5

10.1.6

10.1.7

10.1.8

10.2

10.2.1

now that POLHA could represent the community. When asked what
should change in order to deliver the strategy, the resource and
structure is being reviewed. It is likely more resources will be
required in the short term.

In response to a comment about there being limited parking where
new developments are under construction, it was confirmed there
would likely be fewer spaces in future. It was confirmed that
allocating spaces to specific properties is difficult to do.

Asked how POLHA will take forward putting more detail and
resource on sustainability, it was confirmed that our policy is being
updated. As the strategy has been in development for some time,
we need to understand our own carbon footprint and work with,
possibly, other ARCHIE members, to create a powerful and living
statement. It was thought likely POLHA would ultimately require to
recruit a Sustainability Officer in future. Some joint projects are
being discussed with TBMES and we will be able to tap into Board
Member expertise.

The Annual Business Delivery Plan underpins the five year strategy.
The operational managers are preparing this and this feeds into
team 90 day plans.

In response to a query about the 1% increase in Libor stress testing
and whether this was still required, it was confirmed this would be
removed when the Scottish Widows funding was fully drawn down.
This is now a much lower risk but it requires to be shown for the
Regulator.

In response to why the fixed / floating split calculation was not
shown, it was confirmed this appeared in planning documents.

Asked if the strategy will be publicised, this would take place after 1
April and once the microsite was ready. There is a staff engagement
event on 2 April, so any publicity is likely to be in May.

The very fresh presentation was commended by everyone and
congratulations asked to be passed to everyone concerned. The
Group Board approved the 2020-2025 Group Strategic Plan, subject
to the inclusion of a % split between fixed and floating borrowing
being added in.

PDL ANNUAL BUSINESS DELIVERY PLAN

It was confirmed that the POLHA Annual Business Delivery Plan is
signed off by the Group Leadership Team, but the Group Board sees
the subsidiaries’ plans as a fiduciary requirement per the
intercompany agreement.
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10.2.2

10.3

10.3.1

10.3.2

10.4

10.4.1

10.4.2

10.4.3

10.4.4

11.

111

11.1.1

11.1.2

11.1.3

The Group Board approved the PDL 2020-21 Annual Business
Delivery Plan.

QUAY ANNUAL BUSINESS DELIVERY PLAN

There are exciting opportunities to come eg TBMES, new strategy,
bringing training (Community Works) into Quay, other ideas for cash
generation which will generate income for placemaking.

The Group Board approved the Quay 2020-21 Annual Business
Delivery Plan.

TBMES BUSINESS PLAN 2020 - 2023

The three year business plan was requested as part of the pre-
purchase conditions. This has been updated collectively since the
purchase and the Board feels the plan is achievable. It is not overly
optimistic or pessimistic. POLHA will help them with business
development.

The agreement sets out the expectations for the directors and what
they can achieve for us including the improvement of service quality
and opportunities to bring planned maintenance in house.

It was pointed out that there is a lack of comparability in this plan as
TBs have EBITDA which POLHA doesn’t show. It is accepted there
is still some work to bring the paperwork formats / layouts to the
same level as those of POLHA.

Asked whether the staff received any support, it was confirmed that
TBs is operating as business as usual. There was no transfer of
employment and staff have seemed enthusiastic about the changes.

Q3 FINANCE REPORT AND FORECAST - Interim Group
Director of Finance

POLHA

The operating surplus to 31.12.2019 is £2.7m. The forecast
operating surplus is forecast to increase due to gift aid from PDL and
grants from disposals. The net surplus is expected to be £1.4m at
year end.

In response to a query if the overspend on agency staff is unusual,
this was noted as a combination of employees who have left and not
been replaced due to the interim structure.

In a response to a query whether TBMES was shown as an
investment on the balance sheet, it was confirmed they were also
shown as an intangible asset in respect of goodwill.
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11.1.4

11.2

11.2.1

11.2.2

11.2.3

11.3

11.3.1

11.3.2

11.4

11.4.1

11.4.2

11.4.3

11.4.4

11.4.5

The Board noted the finance report and approved the Q3 forecast.
PDL

The net surplus to 31.12.2019 is £177k, matching the revised Q3
forecast. Operating costs have decreased due to the delay of West
Bowling Green Street handover and a gain in corporation tax due to
gift aiding to POLHA. The revised forecast is expected to produce a
surplus of £116k and cash is expected to increase by £0.5m.

In response to a query about the difference in repairs costs from
forecast it was noted this was due to timing and also the cyclical
maintenance, as this is the first large scale programme for PDL.
Procurement also delays start dates for work.

The Board noted the finance report and approved the Quarter 3
forecast.

QUAY

Quay is in profit for the first time, with a surplus to 31.12.2019 of
£701. The revised forecast anticipates a surplus of £6,576. Income
has decreased due to the loss of one stair from a client. At the year-
end cash in bank is anticipated to be c.£76k which will be used to
settle recharges from POLHA.

The Board noted the finance report and approved the Q3 forecast.
TBMES

The closing balance sheet is not yet available. The Board should
note that a loss is anticipated for December (from 13 December) /
January due to the seasonal nature of the business. Anticipated
profit of £104k anticipated for 13.12.2019 — 31.3.2020.

It was suggested that a rolling 12 month account be produced as this
would enable month to month comparison.

In response to a query about whether there is a risk the TBs
accounts would not pass the audit for year end, once the closing
balance sheet is received, movements will be tracked to March.
RSM will chase this up. The Board asked for an update at the next
meeting.

The pre-audit check takes place in March for the audit in May. The
Group Audit meeting will be updated.

In response to a query regarding succession planning if the two
executive directors left, this is under consideration and it is
envisaged POLHA staff will be in a position to assist if necessary.
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11.4.6 The Board noted the report and approved the delay in producing the
accounts.

12. ANNUAL BUDGETS 2020 — 21 - Interim Group Director of
Finance

12.1 POLHA

12.1.1 The operating surplus is budgeted at £2.2m, an increase on the
current year. All covenants were stress tested and passed.

12.1.2 The Board approved the budget for 2020-21.

12.2 PDL

12.2.1 PDL proposes to gift aid 50% of its profits to POLHA. Cash is
budgeted to increase by c.£55k.

12.2.2 In response to a comment that the interest receivable rate was too
high and it was only 0.5% at the moment, it was confirmed that the
Group Audit meeting felt it was too low and is now the same as
POLHA. The Group Audit will have a better feel for what is possible
when they see the Treasury Strategy later in the month.

12.2.3 The Board approved the budget for 2020-21 including the proposal
to gift aid 50% of PDL profits to POLHA.

12.3 QUAY

12.3.1 With an anticipated surplus of £7k it is planned to repay £10k of the
loan to POLHA. The budget is still prudent.

12.3.2 It was suggested that TBs may have clients who would be suitable
for Quay.

12.3.2 The Board approved the budget for 2020-21.

12.4 TBMES

12.4.1 The TBM Board approved the budget on the day the POLHA Board
papers were issued. The net surplus is anticipated to be £205k, with
an anticipated balance of £647k at year end.

12.4.2 The budget had been prepared on a more prudent basis. A low
EBITDA will mean the directors would not get their projected earn-
out. In response to whether there is scope to transfer profit to
POLHA, it was confirmed this could be done.

12.4.3 The Board approved the budget for 2020-21.

Version 1.1 NN GC MB HK Page 6 of 8 7 April 2020

ACTION

T:\Committee Papers\BOARD MINUTES FOR WEB _delete once uploaded\POLHA\POLHA Board Minutes 5 March 2020.docx



13. SHARED OWNERSHIP MANAGEMENT POLICY - Chief
Executive

13.1 The revisions were shown as tracked changes.

13.2 The Board approved the policy.

14. PROPERTY & NEW BUSINESS REPORT - Interim Group
Director of Operations

14.1 This report is for approval as delegated authority is requested for the
Chief Executive to approve the final contract sum with CCG Scotland
Ltd for Plot S.

14.2 In response to a query about any additional risk in POLHA taking on
the entire infrastructure element of the contract, it was confirmed that
any additional financial risk would be offset against the development
agreement requiring matching funding from the partners.

14.3 It was noted that Wellington Place was delayed; this is dependent
on the agreed sum with Smarts. If this turns out not to be cost
effective or viable, it will be delayed further.

14.4 It is expected that the commercial element at Brunswick Road will
be let to The Yard, a children’s charity, on a full commercial lease.

14.5 A tour of development sites is planned for April.

14.6 The Board noted the progress report, the development programme
update, the updates on the stock rationalisation programme and
granted delegated authority to the Chief Executive to approve the
final contract sum with CCG Scotland Ltd for Plot S.

15. ASSURANCE REPORT - Chief Executive

15.1 It was noted that Shrubhill was back on course. Handover is
anticipated at the end of March.

15.2 The Board noted the assurance report.

16. CEO BRIEFING - Chief Executive

16.1 With the structure review under way, it was proposed to update the
Board via this briefing on progress. Anyone with queries should
speak to the Chief Executive.

16.2 This is the outgoing Chief Executive’s last Board meeting, although
he will be at the Group Audit meeting later in the month. Everyone
will be invited to the retirement do on 30 April.
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16.3 In response to a query about Corona virus, the business continuity
plan has been reviewed and subject to some tweaks, is fit for
purpose. The operational managers have created an action plan,
we have posters up everywhere and staff are being communicated
with.

16.4 The Interim Group Director of Operations will meet with the TBs
directors to review their business continuity plan next week.

17. REPORTS CIRCULATED BETWEEN MEETINGS

The Community Works Annual Review and the Assurance Report to
14.2.2020 were noted.

18. DATE OF NEXT MEETING
The next meeting will be on Thursday 28 May 2020 at 5.30 pm.

The meeting closed at 7.22 pm
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