TRUST HOUSING ASSOCIATION LIMITED

Minute of the Board Meeting held in the Board Room, 12 New Mart Road, Edinburgh EH14 1RL at 11.00 am on Thursday 13 May 2010

PRESENT:
K Barton


D Blair


J Dick


P Harper


I Howie


B Irvine


P Kinloch


B Nicolson


W Palmer


E Ptolomey


L Ross, Co-optee


P Russell


J Sillars (via video link)
IN ATTENDANCE:
B McDougall, Chief Executive


G Veryan, Director of Customer Services


G Gourlay, Head of Customer Services


J Marshall, Director of Financial Services


D McIndoe, Director of Property and Development


K Nicholson, Director of Corporate Services


J Wallace, Supported Housing Manager


T Mitchell, Mazars (for item 16)

L Hamilton, PA

D BLAIR IN THE CHAIR

	Agenda Item
	Detail
	
	Action

	1.

1.1


	Chairman’s Opening Remarks

The Chair, David Blair, opened the meeting commenting that the layout of the Board papers is an improvement and should be used in all future reports.  He proposed that item 16 – External Audit Plan re 2009/10 Final Accounts – be addressed after item 6 to allow Tom Mitchell to leave the meeting.  He also proposed that private items 5 and 18 be taken at the end of the meeting.  This was unanimously agreed.


	
	Note

Approved

	2.

2.1


	Declarations of Interest

There were no declarations of interest.

	
	Note



	3.

3.1
	Apologies

W Clarkson and M Pritchard.


	
	Note

	4.

4.1

4.2


	Previous Minute of the Board Meeting of 18 March 2010
Agreed to amend item 18.4 to read “the offer has not been accepted” (not offered).

Decision: Approved the minute as a true and accurate record, taking into account the above amendment

Proposed W Palmer, seconded P Kinloch.


	
	Amend Minute

Approved



	5.
	Previous Private Minute of the Board Meeting of 18 March 2010 – see private minute.


	
	

	6.

6.1

6.2
	Matters Arising

The Chair requested an update on the joint reactive repairs procurement (item 19.2 refers).  Director of Property and Development, David McIndoe, confirmed that the preferred contractor, Mitie Limited, are currently going through the process of setting up the IT interface with a deadline date of 7 June 2010.  If the system is satisfactory a formal contract will be established, if not, we can withdrawn from the contract.
The Chair enquired if all Board member development visits had been assigned to members.  Chief Executive, Bob McDougall, confirmed that all visits had been assigned apart from one, Caldercruix, which will be followed up (item 27.2 refers).

	
	Note

Note

	16.

16.1

16.2

16.3

16.4

16.5

16.6

16.7

16.8

16.9
	External Audit Plan re 2009/10 Final Accounts

Director of Financial Services, Jack Marshall, advised that the report seeking approval for the proposed external audit plan would have been submitted to the Audit Sub Committee but for expediency it was being presented today as our external auditors, Mazars, wish to commence their visit to the Association on 31 May 2010.  Presenting the report today also allows members an opportunity to influence the scope of the audit.

Tom Mitchell from Mazars confirmed that his company has two core objectives when undertaking the external audit work - to express opinion on financial statements and the ability to relate to internal controls on information provided.  He added that in undertaking the audit he relies on the work of the internal auditor and always tries to place a high reliance on the framework of the organisation.  Tom will be obliged in due course to ask if any members of the Board or SMT are aware of any fraud.

Peter Kinloch requested clarification on item 2.8 of the Audit Plan making reference to the impairment of the Glasgow office.

Jack Marshall confirmed that DTZ carried out a valuation of the Glasgow office which is substantially less than the price paid for the property and this is currently being investigated.  Tom Mitchell confirmed that he was very pleased that Finance officials highlighted this to the auditors at an early stage as this valuation has been done on a specific basis which may be different to the basis of the previous valuation.
Pam Russell asked how the areas of risk had been identified and expressed surprise that there is no reference to housing support which she considers is a risky area for us.  Tom Mitchell confirmed that the risk areas were identified in discussion with SMT and awareness of things happening in other housing associations.  He did agree that housing support is a risk for the association but it is not a risk for financial statement reporting.

Bob McDougall confirmed that the SMT are currently examining the future of supporting people and how it affects the association and a report to the Board will be forthcoming.
Jim Dick referred to item 2.6 – compliance with laws and regulation – stating that suspected or actual non-compliance with law or regulations will be “reported as soon as practicable”. He was unsure what this meant and hoped that this would be acted upon immediately.  Tom Mitchell confirmed that this is standard wording used by organisations which means that action would be taken immediately.

Ian Howie reminded Tom that the Board is composed of lay people and requested that the terminology in future reports be as plain as possible.  Tom Mitchell acknowledged the request.

Decision: Considered and approved the Audit Plan.


	
	Note

Note

Note

Note

Note

Note

Note

T Mitchell/

J Marshall

Approved

	
	Tom Mitchell left the meeting.


	
	

	7.

7.1

7.2


	Association Membership

The Chair confirmed that 16 applications plus £1.00 fees had been received for Association membership, as detailed in provisional share numbers 1862 to 1877.
Decision: The applications were considered and approved and share certificates 1862 to 1877 were signed by the Chair, Vice Chair and Company Secretary.

	
	Note

Approved



	8.

8.1

8.2

8.3

8.4

8.5

8.6

8.7

8.8

8.9

8.10

8.11

8.12

8.13


	Board Member Recruitment Process
Bob McDougall advised that, as reported at the last Board meeting, we are faced with at least five Board vacancies over the next 18 months.  As agreed, before the recruitment process is started he felt it was prudent to consider and approve selection criteria including:
· attracting applications from more women
· attracting applications from black and ethnic minority groups
· attracting applications from tenant representatives

· attracting applications from all age groups, including under 50

bearing in mind that our recruitment drive will always be constrained to those who are available in the market at the time.

We are aware that we are aiming for a fairly small market but would hope to advertise and report back to the Board on how the recruitment process has gone and address the next stage of organising an informal gathering for prospective applicants to meet with Board members and SMT.

Ian Howie referred to a recent advert for an English organisation looking for Board Members that has been inundated because they are paying Board members.  He felt we may need to consider something similar and this was particularly so for the Chair.  Bob McDougall confirmed that south of the border it is common practice to pay office bearers, however they are multi million pound businesses.  Scotland has chosen not to pay Board members but it is not to say that it might not change in the future.  He believed the Board could take a decision to pay members but this would have to be approved by the regulator.
Jack Marshall did not think it was permissible to pay Board members in Scotland.  He advised that he is to undertake a review of Board members expenses so he would investigate payment to Board members at the same time.  Ian Howie suggested that loss of earnings should also be considered for younger people who are employed.
Kay Barton accepted that advertising was one form of attracting prospective applicants but also suggested:

· existing Board members could assist in their collective sets of network
· If we are interested in people who are working and younger then the timing of meetings is worthy of consideration

· tenant representation should be given more focus.  Are there other ways of having tenant input rather than formal Board membership?
Lynn Ross suggested that as well as financial contribution consideration should be given to support contribution and confidence skills.

Pam Russell suggesting setting a target for tenant representation of say 3 people and setting up a “buddying” system.  Bob McDougall suggested that he would prefer to try and stimulate interest first of all and consider quotas thereafter.

Head of Customer Services, Gail Gourlay, advised that we have a very active tenant involvement in the association and the test over the years has been to get tenants to become involved at Board level.  Further consideration will be given to speaking to individual tenants.  Attracting younger members is a challenge to attend day meeting, whereas to attract tenant representative it is difficult to get them along in the evening.

Jim Dick supported the recommendation to start the recruitment process suggesting that more emphasis be placed on Association members to take their membership to the next level of Board membership.

Paul Harper requested that as part of the recruitment process if applicants decline the offer to go further we try to find out why they declined and ask them their preference of timing of meetings.

John Sillars referred to the importance of have younger people on the IoAH Steering Group and asked that we did not lose sight of this.  The Chair referred to the many unemployed young people and that this should also be considered.

Bob McDougall confirmed that he would take on board all the comments made.

Decision: Agreed to advertise for prospective new Board Members adopting the process and criteria outlined in the report and the additional comments made at the meeting.


	
	Note

Note

Note

Jack Marshall

Note

Note

Note

Note

Note

Note

Note

Bob McDougall

Approved

	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
	Appropriate Structures for Good Governance
Bob McDougall explained that the purpose of the report was to review the current framework for officer representation at Board and Sub Committee meetings and to consider the appropriateness of the operational meetings framework which is provided for members’ information only.
He detailed his proposal as:

· all Directors should attend all Board meetings, Strategy and Operations Sub Committee meetings

· the specific relevant Director with appropriate staff should attend the Audit Sub Committee along with the Director of Financial Services or his nominee

· the lead officer for the Isle of Arran Homes (IoAH) Sub Committee should be the IoAH Manager along with another representative who can represent the link between the Board and the Sub Committee, likely to be in most cases the Head of Customer Services
· appropriate officers attending all meetings as and when required

He also detailed the proposed operational management structure which would be trialled on a six monthly basis.

John Sillars referred to his previous experience of holding pre-agenda meetings where it was decided who would attend meetings and this proved successful.  Bob McDougall accepted the suggestion but pointed that it is quite difficult to set up additional meetings taking into account members other commitments.

Wes Palmer suggested that when officials are invited to meetings to address particular items they could leave the meetings after the specific debate.  Bob McDougall commented that Directors attending meetings is a reasonable use of staff time and suggested reducing the representation as proposed and if members still feel that staff representation is excessive then it can be reconsidered.
Pam Russell agreed that the Directorate would be expected to attend all meetings as proposed and that additional representation should be at the discretion of the Directorate.

Ed Ptolomey suggested that the quality of the paperwork is very important and if members raise questions it is important that the staff attending meetings are appropriately briefed.

Peter Kinloch advised that the wording in paragraph 9.4 should be amended to “seen”.

Decision: Agreed that normal officer representation at Board meetings will be Directors with additional officers in attendance where appropriate.

Agreed that normal officer representation at Strategy and Operations Sub Committee meetings will be Directors with additional officers in attendance where appropriate.
Agreed that normal officer representation at Audit Sub Committee meetings will be the appropriate departmental Director/s with additional officers in attendance where appropriate, with the Director of Financial Services or his nominee always being in attendance.

Agreed that normal officer representation at Isle of Arran Homes Sub Committee meetings will be the IoAH Manager with additional officers in attendance where appropriate.

Noted the proposed changes to the operational management arrangements as detailed in the report.


	
	Note

Note

Note

Note
Note

Note

Note

Amend Report

Approved

Approved

Approved

Approved

Note



	10.

10.1

10.2

10.3

	Annual Performance and Statistical Return 2009/10
Bob McDougall explained that the APSR (which runs to 104 pages) had not been circulated with the Board papers but that there were tabled copies for members’ inspection, if desired.  He confirmed that the Return required to be approved by the Board and signed off by the Chair prior to electronic submission by 1 June 2010.  He then gave a PowerPoint presentation detailing the main points of interest taking questions as he went.

Paul Harper referred to the previous year’s APSR presentation when he had requested more than two years comparison figures.  Bob McDougall confirmed that Paul’s previous comments had been taken on board advising that unfortunately the format of this year’s form has changed therefore the figures are not directly comparable.  However if Members wish to receive five years comparison statistics this can be supplied outwith the meeting.
Decision: Approved the Annual Performance and Statistical Return covering the period 1 April 2009 to 31 March 2010 to be submitted to the Scottish Housing Regulator.


	
	Note

Note

Approved

	
	David Blair left the meeting and Vice Chair, Pam Russell, chaired the remainder of the meeting.

	
	

	11.

11.1

11.2
	Change to Meetings Schedule 2010
Bob McDougall suggested that to allow sufficient time to complete the comprehensive review of staff terms and conditions, as part of the budget process for next year, the Board meeting scheduled to be held on 18 November 2010 be changed to Thursday 9 December 2010.  This would also allow any subsequent decision on pensions to be communicated to the Pensions Trust by the deadline of 31 December 2010 for any changes to take effect from the following financial year.  In addition the extra time would allow for budget development and consultation with tenants to be concluded and a decision made before Christmas.
Decision: Agreed to change the scheduled Board meeting planned to be held on 18 November 2010 to 9 December 2010 for the reasons detailed.


	
	Note

Approved

	12.

12.1

12.2

12.3

12.4

12.5

12.6
	Treasury Management Update
Board Members considered a report and verbal update from the Director of Financial Services and agreed to:
Note the contents of the report.

Agreed to secure a £4 million loan from Royal Bank of Scotland on the terms outlined in the report and tabled loan agreement, delegating authority to the Director of Financial Services to agree final wording and sign on behalf of the Association.

Agreed to secure a £4 million loan from Unity on the terms outlined in the report and tabled loan agreement, delegating authority to the Director of Financial Services to agree final wording and sign on behalf of the Association, subject to Section 66 Consent, using the security detailed in the documentation.

Agreed to Section 66 Consent being sought for this additional borrowing from Unity.

Agreed to negotiations commencing to seek additional borrowing for utilisation after the two loans above have been used.

	
	Note

Approved

Approved

Approved

Approved

	13.

13.1

13.2

13.3

13.4

13.5

13.6

13.7

13.8


	Disciplinary Procedure
Director of Corporate Services, Kenny Nicholson, presented the reviewed disciplinary procedure which would normally be approved by the Strategy Sub Committee, however as there is a more fundamental change in the disciplinary process in regard to Board members involvement in disciplinary appeals, it was felt appropriate that this should receive Board consideration.
The existing procedure comprises a second stage appeal requiring an Appeals Panel involving two Board Members.  The recommendation, as detailed in the revised procedure, is that the disciplinary procedure is brought into line with the ACAS Code of Practice by allowing a single stage appeal, as adopted by the majority of the housing sector.
Employee representatives have been consulted through the Joint Information, Negotiation and Consultation Forum and their views taken into account.
Ian Howie asked, with the removal of Board member involvement, what appeal process would be in place for members of the Directorate.  Kenny Nicholson acknowledged that this was an omission that would require to be addressed in the procedure.

Jim Dick requested clarification that any official hearing the appeal would have had no previous involvement in the case.  Kenny Nicholson confirmed that this would continue to be case.

Bill Irvine commented that in his experience if a case goes to an employment tribunal and it has been considered by an internal Board that would be viewed favourably by the tribunal.

Pam Russell felt that it was sufficient so long as we have a proper process and the people involved are carrying out that proper process.

Decision: Approved the revised Disciplinary Procedure subject to amendment with regard to senior staff, as detailed above.


	
	Note

Note

Note

Kenny Nicholson

Note

Note

Note

Approved with amendment

	14.

14.1

14.2


	SFHA Committee and Board Members Annual Conference
Bob McDougall advised members of the forthcoming SFHA Committee and Board Members Annual Conference to be held from 11 to 13 June 2010 in Peebles requesting that if any members had an interest to attend they should advise as soon as possible.
Decision: Members who have an interest to attend the SFHA Annual Conference to make contact with office staff as soon as possible.
	
	Note

All Members



	15.

15.1

15.2

15.3

15.4

15.5


	Liberty Road, Bellshill: Updated Costs and Sale Agreement
David McIndoe referred to previous committee reports outlining a private finance requirement of £730,297 for the 20 unit development at Liberty Road, Bellshill.  The building is nearing completion and we are finalising the sale of the building to Trust HA from Lanarkshire HA.  The recalculation of the price as per the Sale Agreement has indicated that the price to be paid is £737,129.  This sum includes the payment of a proportion of the development allowances to Lanarkshire HA which accounts for the variation to the overall price.

The price will be further recalculated once the final account is agreed and the HAG practical completion is submitted to the Scottish Government.  A further report will be submitted to the Board at that time.

Decision: Noted the increase in price to £737,129.

Noted that this will be recalculated following confirmation of the final account.

Approved the sign off in respect of the Sale Agreement for the purchase of the building for the sum stated within the report, in keeping with Financial Regulation FR06.


	
	Note

Note

Note
Note

Approved



	17.

17.1

17.2

17.3


	Previous Minute of the Isle of Arran Homes Sub Committee Meeting of 22 April 2010 

John Sillars referred to item 10.2 of the minute which states that the IoAH AGM would be held in September when in fact it will be held on 19 August 2010.

Bob McDougall also referring to item 10 advised that he had written to North Ayrshire Council and awaited a formal response from the Council.
Decision: Noted the content of the minute.


	
	Note

Note

Note


	18.
	Development Issues – Joppa – see private minute.

	
	

	19.

19.1


	Deferred Items

Clearview and Strategic Planning – Agreed that this item will remain on the list.

	
	Note


	20.

20.1

20.2

20.3


	Any Other Competent Business

Draft Final Accounts 2009/2010
Jack Marshall referred to the tabled draft accounts advising that a slight amendment is required as well as being subject to the audit.  We have produced a surplus at the year end; we have met covenants and drawn down less reserves than we had planned.  We have overspent to a greater extent but we know about these particular areas and will be doing further analysis on formal reporting.

Decision: Noted the tabled paper and verbal update.

Awards for All -  Bank Account

Jack Marshall sought approval to set up a new bank account advising that the Equal Opportunities Team have secured funding through Awards for All and one of the conditions of the funding is that the bank account requires two signatories.  We have previously amended our policy to two signatories for amounts over £2,000 and he did not feel that we should move back to two signatories for every cheque written.
Decision: Agreed that a new bank account would be set up for the purpose detailed.

Documents for Signature

David McIndoe advised that he had two documents to be signed by two Board Members:

· St Flannan’s, Kirkintilloch Collateral Warranty

· St Flannan’s, Kirkintilloch Building Contract

Decision: The two documents were duly signed by two Board Members.


	
	Note

Note

Note

Approved

Note

Note

	21.

21.1

21.2

21.3
	Registers for Signing

The Vice Chair advised that there were three entries within the Schedule 7 Special Exceptions Register.

The Vice Chair advised that there was one entry within the Section 66 of the Housing (Scotland) Act 2001 - Disposal of Land or Property Register.
Decision: The Vice Chair signed the registers.


	
	Note

Note

Note

	22.

22.1
	Date of Next Meeting

The next meeting will be held on Thursday 8 July 2010.


	
	Note


