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TRUST HOUSING ASSOCIATION LIMITED

Minute of the Board Meeting held in The Board Room,

12 New Mart Road, Edinburgh at 10.30 am on Thursday 1 May 2008

PRESENT:
D Blair (Chair)


K Barton


W Clarkson


R Coles


J Dick


P Kinloch


P Russell


J Sillars (via video link)

IN ATTENDANCE:
B McDougall, Chief Executive


G Veryan, Director of Customer Services


K Craik, Financial Controller

G Gourlay, Head of Housing Services


J Marshall, Director of Financial Services


D McIndoe, Director of Property and Development


K Nicholson, Director of Corporate Services


F Smith, Policy and Research Officer


L Hamilton, PA


Derek Hogg, McClure Naismith (for item 9 only)
D BLAIR IN THE CHAIR

	Agenda Item
	Detail
	
	Action

	1.

1.1

1.2

1.3

1.4
	Chairman’s Opening Remarks

Chair, David Blair welcomed Derek Hogg to the meeting who, as a previous Trust Management Committee Member, was attending the meeting in an advisory capacity.  He also welcomed John Sillars who was joining the meeting from Arran via the video link.

The Chair requested approval to consider item 9 at the beginning of the meeting in order to allow Derek Hogg to contribute to that particular item.  He advised that as no members of the public were present private item 14 would be taken in the normal running order of the agenda.

The Board agreed to take item 9 at the beginning of the meeting.  

He went on to compliment staff on the newly published Model Rules that had been issued to each member.  He also referred to the new strapline and the imminent launch of the new Corporate Strategy commenting that it was pleasing to see these projects coming to fruition.


	
	Note

Note

Approved

Note

	2.

2.1

2.2
	Declarations of Interest

There were no declarations of interest.

Postscript: Peter Kinloch declared an interest at item 18 – Treasury Management – as he is a Member of the Co-operative Bank Committee.  He was unable to declare an interest before discussion of the item as the Co-operative Bank was not referred to in the report but was a verbal addition.


	
	Note

Note

	3.

3.1
	Apologies

P Harper, T Holsgrove, I Howie, R Nisbet, W Palmer, W Renton, A Martin and K Webster.


	
	Note

	9.

9.1

9.2

9.3

9.4

9.5

9.6

9.7

9.8

9.9

9.10

9.11

9.12

9.13

9.14

9.15

9.16

9.17

9.18

9.19

9.20

9.21

9.22

9.23
	Non Charitable Subsidiary Update

Chief Executive, Bob McDougall, referred to the circulated report explaining the rationale behind the proposal to set up a non charitable subsidiary, the main benefit being flexibility of operations.  He referred to other organisations that had set up separate companies, e.g. Loretto Care (Loretto HA), Gowrie Care (Hillcrest HA) and Dunedin Canmore HA who have three subsidiaries.  He considered that now is the correct time to proceed so we can act quickly to respond to any opportunities that might present themselves.  The proposed name for the new company is Trust Enterprises Limited.  He then invited Derek Hogg to expand on the legal framework governing subsidiary arrangements and the split between trading and non trading activities.

Derek Hogg thanked the Board for inviting him to speak on the matter and proceeded to give a presentation offering further detail on:

· the setting up of a company

· the benefits of a subsidiary company

· Trust’s current restrictions

· emerging problems with Homestake

· how subsidiary profits can be gifted back to Trust

He suggested setting up a company limited by shares as:

· the company model is more flexible than another industrial and provident society

· simplified administration at Companies House

· possible small benefit from stamp duty land tax

He explained that the subsidiary company would be wholly owned by the parent company, Trust, and Members of Trust Board would be able to stand as directors of the subsidiary as well as representatives from outwith the Board, such external involvement being a regulatory requirement.

He commented that frequently it can be difficult to recruit people onto a subsidiary company especially if there is little initial activity so it will be a gradual process and he did not envisage any criticism if directors are all from Trust’s Board to begin with.

There would be a need for an agreement between the two organisations to define the parameters within which the company could operate and the influence/powers of intervention that Trust will have. He also suggested that in the early days the subsidiary would not have its own staff therefore Trust staff will carry out any work and a separate log should be kept for this purpose as staff time will be recharged to the subsidiary.

Directors will require to work for the best interests of the company but working within the parameters of Trust ethos and values.  The company will not be subject to the Scottish Housing Regulator’s monitoring but it is best practice to show that you are working to the same guidance, e.g. Schedule 7.

Derek completed his presentation detailing the fiduciary duties to the company advising that he would be more than happy to do a separate paper for company directors once it is set up.

The Chair enquired if charges from the subsidiary to Trust would attract VAT.  Derek Hogg thought that Trust and the subsidiary could be set up as a VAT group.

Walter Clarkson enquired if Trust could provide seed corn money to set up the company.  Derek Hogg suggested that Trust would need to give seed corn money and put a loan agreement in place to show how much had been loaned and terms of the loan.

Jim Dick enquired if the company would be eligible for any start-up grant.  Derek Hogg was not aware of any such grants suggesting that in future it might be able to attract funding that Trust is not able to access.

Richard Coles enquired how much it would cost to set up the subsidiary company and how long it would take to have the company up and running.  Derek Hogg estimated £1,500 to £2,000 for legal fees, the Director of Financial Service’s time to prepare simple accounts and registration at Companies House for a modest fee.  The company could be set up within a week if required but more probably a few weeks.

Richard Coles suggested that perhaps we should know what business the company is to undertake before it is set up.

The Chair suggested that if agreement is given to the setting up of a subsidiary it should take effect immediately.  He also enquired if the subsidiary company would require a company secretary by law.

Derek Hogg confirmed that the subsidiary would require a company secretary and that it is usual for the parent company’s secretary to carry out this duty.

Director of Financial Services, Jack Marshall, confirmed that we currently have some business to transfer to a subsidiary company, e.g. catering advisory contract and Abbeyfield work.

Peter Kinloch referred to item 4.6 of the report which mentions profits being paid across to Trust, enquiring what the position would be if the subsidiary was to make a loss.

Derek Hogg confirmed that if there was any significant loss it would be separated from Trust, therefore the extent of Trust’s loss would be the initial loan, if appropriate.

Walter Clarkson enquired if we are any closer to a decision on homeshare equity.  Derek Hogg confirmed that the initial decision from Communities Scotland and OSCR was that it should be transacted through the charity but it is thought that this may change to the non-charitable company at some point in the future.

Decision: Unanimously agreed to establish a non-charitable subsidiary company for the reasons detailed, formally proposed J Dick, seconded P Russell.

Agreed the name of the new company will be Trust Enterprises Limited.

Agreed that the two Board representatives as Directors of Trust Enterprises Limited should be Chair, David Blair and Vice-Chair, Pam Russell and to delegate to the Chief Executive authority to look for three other non Board Members for consideration.

The Chair thanked Derek Hogg for his very helpful contribution and looked forward to receiving further advice once the company is set up.


	
	Note

Note

Note

Note

Note

Note

Note

Note

Note

Note

Note

Note

Note

Note

Note

Note

Note

Note

Note

Approved

Approved

Approved


Note

	
	Derek Hogg left the meeting.


	
	

	4.

4.1

4.2

4.3

4.4
	Previous Minute of the Board Meeting of 20 March 2008

Agreed to amend item 7.2 to read “we may be in a position to receive planning permission in respect of land banking at Lamlash”. 

Agreed to amend item 10.10 to read “document” not documents.

Agreed to amend item 13.4 to read “it is a different insurance company”.

Decision: Approved the minute with the above amendments.

Proposed P Kinloch, seconded J Dick.


	
	Amend Minute

Amend Minute

Amend Minute

Approved



	5.

5.1


	Matters Arising

There were no matters arising.

	
	Note



	6.

6.1

6.2

6.3

6.4
	Previous Minute of the Isle of Arran Homes Sub Committee Meeting of 17 April 2008

Convenor, John Sillars, highlighted the following points:

· The excellent overall performance figures for year 2007/08 which was attributed to good staff performance

· With regard to Care and Repair, the new staff member from North Ayrshire Council is proving to be supportive and providing a very helpful liaison link and it is hoped to have good funding news within the next week or so

· An invitation to Board Members to visit Arran to view the mixed housing stock some time in the summer

The Chair asked if Members would be interested in taking up the invitation to visit Arran to which there was a positive response from some Members and it was agreed that the Chief Executive would follow this up.

Decision: the minute was noted.

Agreed that the Chief Executive will make contact with Board Members to gauge interest for a visit to Arran.


	
	Note

Note

Note

Note

Note

Chief Executive

	7.

7.1

7.2

7.3
	Association Membership

The Chair confirmed that 37 applications plus £1.00 fees had been received for Association membership, as detailed in provisional share numbers 1766 to 1802.

Decision: the applications were considered and approved and share certificates 1766 to 1802 were signed by the Chair, Vice Chair and the Company Secretary.

The Chair suggested that we need to consider proxy members at the Annual General Meeting to ensure a quorum.


	
	Note

Approved

Note

	8.

8.1

8.2

8.3

8.4

8.5

8.6

8.7

8.8

8.9

8.10

8.11
	Board Membership

Bob McDougall advised Members that Robert Nisbet has resigned from the Board with effect from today.  In addition, Bill Renton has indicated that he will resign at the AGM in September 2008.

As we now have three Board vacancies he suggested that we commence a recruitment process for new Board Members, bearing in mind statistics from his Board analysis as follows:

· 85% of the Board are male

· 100% white ethnic background

· 0% tenant representation at September 2008 

· 60% of Members in the age range 61 years and over

He requested approval to commence the recruitment process by advertising in the press, referring to the tabled Castle Rock advertisement for Board Members as a recent example.  He also made reference to the earlier decision to form a subsidiary company and suggested that Board Members and Company Directors be encompassed into the same advertisement.

Kay Barton enquired what could be done to attract more tenants on to the Board and encourage them to continue in that role.

Bob McDougall replied that we are promoting Board membership with tenants through the tenant focus groups and tenant forums.  Robert Nisbet came onto the Board through nomination at last year’s AGM so we did not have an opportunity to speak to him in advance or carry out an induction process.

Pam Russell asked if we wanted to achieve a specific number of tenant members on the Board as we would not want to fill all of the places with non-tenants.  She also suggested that we could have a “buddying” system for tenant representatives and offer overnight hotel accommodation if necessary.

Bob McDougall advised that within some of the newer housing associations created through stock transfer the guidance suggests ⅓ tenant representation, ⅓ local authority representation and ⅓ business representation.  In the past we have had around 20% tenant representation and that worked well so he suggested that we aim for a target of three tenant representatives.

Pam Russell referred to the wording of the advertisement enquiring if we would be requesting specific skills in certain areas.

Bob McDougall advised that the Director of Corporate Services will draft the advertisement which will be of a general nature and will invite particular interest group responses without contravening discrimination legislation.  An analysis will be undertaken once we know what the response is.

Decision: Agreed to advertise for prospective new Board Members and Company Directors adopting the process and criteria outlined.

Agreed a target of three tenant Board Members.


	
	Note

Note

Note

Note

Note

Note

Approved

Note

Director of Corporate Services

Approved

Approved

	10.

10.1

10.2
	SFHA Annual Conference

Bob McDougall explained that the SFHA Annual Conference will be held in Glasgow on 9 and 10 June 2008 and if Members wished to attend they should put their names forward.  He advised that last year’s conference had been attended by one Board Member and two staff representatives on a daily basis.  He confirmed that staff members may attend on a daily basis this year as it is a local event.

Decision: No Board Members expressed an interest in attending the conference.


	
	Note

Note

	11.

11.1

11.2

11.3

11.4

11.5

11.6


	Cheshire House, Inverness – Request from Lessee to Purchase

Director of Customer Services, George Veryan, explained that we have been approached by the Leonard Cheshire Foundation (LCF) to purchase Cheshire House in Inverness which is a building developed by the Association in partnership with LCF and was completed in early 1991.  A lease was granted to LCF to provide care and support services to 16 residents.

At the time of construction we received £674,000 Housing Association Grant (HAG) and the sale of the property would almost certainly result in the HAG having to be repaid.  LCF agreed to seek valuation figures and information from D M Hall (Surveyors) and this data has just been received, namely:

· market value of the property in existing use is £1 million

· market value with planning permission to convert to twelve privately owned two bedroom units  £1.35 million

· market value with planning permission for conversion to a two storey building comprising 24 privately owned two bedroom units £2 million

· to convert to low cost housing £900,000

He confirmed that the view of the Senior Management Team (SMT) is that this is a valuable asset that makes a modest contribution to our overheads.   Subject to the outcome of a financial appraisal it is likely to be in the Association’s interests to work in partnership with LCF to consider options to remodel or redevelop the building. 

LCF have advised that if the building was sold to them they would not necessarily retain it as it is.

Pam Russell supported the need to carry out a financial appraisal before progressing further but requested the remit be widened to include other areas for consideration.

Jim Dick confirmed that the site is very well located close to town centre facilities and he did not consider it appropriate to lose this asset.

Decision: Approved the delivery of a financial appraisal considering both remodelling/rebuild and outright sale options.


	
	Note

Note

Note

Note

Note

Approved

	12.

12.1

12.2

12.3

12.4

12.5

12.6

12.7

12.8


	Glasgow Housing Support Tender

George Veryan explained that Glasgow City Council faces a situation where a number of housing support providers have withdrawn their services.  The Council therefore tendered for the delivery of non-specified housing support services based on five Community Health Partnership (CHP) areas.

Trust won the tender for the North CHP and has been invited to consider delivery of 77.2 hours/week of housing support to tenants in a Cube Housing Association sheltered complex at Ruchazie, assuming responsibility today - 1 May 2008.  The whole process has been completed in an extremely short timescale and there are certain elements that still require to be resolved.

The level of housing support at 77 hours is considered excessive and until we carry out assessments we cannot say what that will be.  There are 37 tenancies within a common block at Ruchazie supported by one full time and two part time wardens.  All three members of staff will transfer under TUPE and the full time warden has a tied house.

Pam Russell referring to TUPE across the whole service enquired if we have covered redundancy costs or would we be covering all costs.  George Veryan explained we would be looking for redeployment opportunities, however Glasgow City Council is prepared to cover redundancy costs.  He confirmed the three employees are not members of a pension scheme.

Bob McDougall paid testament to George Veryan and his team who have worked on this tender in a very short space of time.  He explained that Glasgow City Council and Cube have worked well with us so far but each case for transfer has to be considered on its own merits.

Pam Russell suggested that it would have been helpful to have financial information in this report, e.g. an idea of the value of the contract.  George Veryan confirmed the figure as £72,000 in the first year including start up.

Decision: Noted the content of this report.

Approved the leasing of the common block for 12 months and the warden’s house at Gartcraig Place, Glasgow G33 for three years.


	
	Note

Note

Note

Note

Note

Note

Note

Approved

	13.

13.1

13.2

13.3
	Housing Support Update

Jack Marshall referred to past debates regarding Supporting People funding which is no longer ringfenced and the new terminology of Housing Support and confirmed that 2008/09 will signal an era of transparency about how we establish costs and income in relation to housing support contracts, however the change process will not happen overnight.

Previous reporting has been difficult because there has been little cost separation within the accounting system and the bulk of the work has to be done development by development on spreadsheets using relatively arbitrary information.  Changes have been made to the budgeting approach for 2008/09 and further changes to processes, management and systems are required.  He referred to Appendix 1 of the report which was an indicative reporting format for future reports.  Further in depth review will be carried out over the next few months and this will be rolled out for each contract.

Decision: Noted the positive developments undertaken and agreed to receive further reports improving transparency and clarity of costs, income and profitability.


	
	Note

Note

Note

	14.


	The Board unanimously agreed to take this item in private on the grounds of Commercial Confidentiality

Financial Information System - see private minute


	
	

	15.

15.1

15.2

15.3


	Tenants Paying by Girobank

Financial Controller, Kevin Craik, explained that tenants are being moved from Girobank payment to Allpay resulting in a saving to the Association of £10,000 per annum.

Tenants will be issued with a plastic card and can still use the Post Office to make their monthly rent payments.  In addition they could use local shops where appropriate, use the Trust internet or make a telephone call to pay their rent.

Decision: Noted moving payment collection from Girobank to Allpay, saving Trust £10,000 per annum.


	
	Note

Note

Note

	16.

16.1

16.2

16.3

16.4
	Service Charge Module Implementation

Jack Marshall referred to a report in January 2008 regarding the implementation of the module and highlighting potential risks, with a worst case scenario loss of income of £39,000.

He was pleased to advise Members that the module had been successfully implemented in sufficient time to generate the service charge statements and rent increase notices before the deadline, therefore no income was lost.  The task of sending correspondence to tenants took one week whereas previously it had taken three weeks.

The Chair congratulated Jack Marshall and his team for carrying out this process so timeously.

Decision: Noted the successful implementation of the Service Charge Module within IBS.


	
	Note

Note

Note

Note

	17.

17.1

17.2
	Financial Control Framework

Jack Marshall informed the Board of the additions and revisions to the Financial Control Framework, as approved by the Chief Executive under delegated authority:

· Financial Regulation FR06 – amended to reflect changes to Standing Orders

· Financial Policy FP16 Procurement – amended to incorporate tendering policies in line with Standing Orders

· Financial Policy FP20 Company Car Scheme Eligibility – amended to reflect inflationary adjustment to bandings

· Financial Policy FP24 Retirement Gifts – new policy to provide clear framework for the award of retirement gifts

Decision: Noted and endorsed the changes to the Financial Control Framework as detailed above.


	
	Note

Noted and Endorsed

	18.

18.1

18.2

18.3

18.4

18.5

18.6
	Treasury Management

Jack Marshall referred to the revised Treasury Management policy which reflects best practice and current advice explaining that if the policy is approved today, the Board’s agreement is also sought to open additional bank accounts in order to spread the risk associated with the investment of surplus funds.  In addition to the accounts with Royal Bank of Scotland, Anglo Irish Bank and Dunfermline Building Society, permission is requested to open further accounts with Bank of Scotland, Nationwide Building Society and Co-operative Bank.  Permission is also requested to conduct a tendering exercise for banking services.

Peter Kinloch declared an interest in this item as he is a Member of the Co-operative Bank Committee.

Decision: Approved the revised Treasury Management Policy

Approved the opening of additional deposit accounts with Nationwide Building Society, Bank of Scotland and Co-operative Bank.

Approved the tendering of the Association’s banking service.

Agreed to receive a further report on our borrowing proposals for 2008/09.


	
	Note

Note

Approved

Approved

Approved

Approved

	19.

19.1

19.2

19.3

19.4

19.5
	Isle of Arran Homes – Feasibility Study for Hillside Terrace and Benlister Terrace, Lamlash

Director of Property and Development, David McIndoe, explained that discussions have been ongoing with two land owners on Arran with a view to releasing potential sites for development.  The two sites in question are currently outwith the development envelope, however planners have suggested that they would be considered suitable for affordable housing.

He advised that discussions have taken place with the Housing and Regeneration Directorate (HAR), formerly Communities Scotland, and they have offered “in principle” approval, however funding would not be available until 2009/10 at the earliest, and they are keen that both sites are developed as one project.

In order to move the project forward, this would entail appointing a design team with a view to establishing site capacity and scheme feasibility to inform a site valuation.  The cost of the study is estimated at around £25,000 plus VAT and outlays.   The proposal is to seek fee proposals from a minimum of three consultants.

Decision: Approved the proposed projects which comply with our strategic objectives.

Approved the proposal to appoint a design team for these projects to complete a feasibility study at the budget cost of £25,000.


	
	Note

Note

Note

Approved

Approved

	20.

20.1

20.2

20.3

20.4


	Part 1, Schedule 7, Housing (Scotland) Act 2001

Director of Corporate Services, Kenny Nicholson, referred to a decision of the Operations Sub Committee on 6 December 2007 to a funding package of up to £30,000 to provide an enhanced payment package for staff employed at Buchanan House Care Home, Callander.  The “loyalty” payment is in recognition and reward to staff remaining in post until the closure of the care home no later than 31 March 2009.

Since the Sub Committee approval, negotiations have been ongoing with staff as to how the payments will be made to individual members of staff at the point of the home closure.  If all current members of staff remain in post until closure the overall loyalty payment would total £32,800.

He explained that the Scottish Housing Regulator’s guidance details circumstances under which payment can be made or benefits granted, including six classes of “Special Exception”.  Our proposals fall within “Exception 4” and in the opinion of our legal advisor our proposal to pay a loyalty retention payment complies with the requirement of Part 1, Schedule 7 of the Housing (Scotland) Act 2001.

Decision: Noted the opinion provided by our legal advisor in regard to compliance with the requirements of Part 1 of Schedule 7 of the Housing (Scotland) Act 2001, and Special Exception 4 of the Scottish Housing Regulator Guidance (SHR 12) on the Control of Payments and Benefits.
	
	Note

Note

Note

Note

	21.

21.1
	Deferred Items

Decision: Agreed that all items will be updated and will remain on the list.


	
	Chief Executive

	22.

22.1
	Any Other Competent Business

Angus Council

Bob McDougall explained that correspondence has been received from Angus Council regarding a payment anomaly at our development at Forfar and asked Jack Marshall to explain the background to the situation.

Jack Marshall advised that this financial risk has come to light very recently and will be subject to a future detailed report.  We have collected food charges at Beechhill Court in Forfar since 2003 for meals that have been provided by Angus Council.

The Council should have billed us for these costs and we should have reimbursed the Council with the income received, however this has not happened and no money has been paid to the Council to date.  The sum involved is in excess of £200,000 and we will make arrangements to meet and discuss the situation with the Council.

The Chair confirmed that he has asked the Chief Executive to ensure that there are no other developments in a similar position.

Bob McDougall confirmed that this is work in progress to check that there are no similar cases and that a report will be brought to the Board or Sub Committee meeting at the earliest.

Decision: Agreed to await further reports on the situation.


	
	Note

Note

Note

Note

Note

Future Report

	23.

23.1

23.2
	Registers for Signing

The Chair advised the Board of one entry within the Schedule 7 Special Exceptions Register.  Details were available for Members inspection.

Decision: The Chair signed the registers.


	
	Note

Note

	24.

24.1
	Date of Next Meeting

The next meeting will be held on Thursday 10 July 2008.


	
	Note



	
	The Chair thanked the staff for the work that had been put into the reports provided and closed the meeting.
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