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KINGDOM HOUSING ASSOCIATION (KHA) LIMITED 
 

MINUTES OF THE BOARD OF MANAGEMENT MEETING 
HELD ON MONDAY 18 JUNE 2018 

AT 5.00 PM 
AT THE SALTIRE CENTRE, GLENROTHES 

 
PRESENT: Laura Brotherton Loretta Mordi 
 Gordon Campbell Laurie Naumann 

 Freya Lees (Chair) Guy Thomson 
 Linda Leslie  
   

IN ATTENDANCE: Bill Banks Lesley Proudfoot 
 Scott Kirkpatrick Alan Simpson 
 Nick Pollard  

  ACTION BY 
   
1. APOLOGIES  
   
 Tom Barr, Tom Condie and Iain Connelly.  
   
2. DECLARATION (S) OF INTEREST   
   
 06 Chief Executive Report (Board of Directors of KSC)  
   
 The KHA Board agreed that Bill Banks can remain at the meeting when this 

item is discussed and agreed as he is not a KHA Board member and cannot 
influence the decision.  

 

   
 06 Chief Executive Report (Board of Directors of KI)  
   
 The KHA Board agreed that Bill Banks can remain at the meeting when this 

item is discussed and agreed as he is not a KHA Board member and cannot 
influence the decision.  

 

   
3. TO APPROVE THE MINUTES OF THE BOARD OF MANAGEMENT MEETING 

HELD ON 21 MAY 2018   
 

   
 The minutes of the meeting held on 21 May 2018 were approved by Laurie 

Naumann and seconded by Laura Brotherton. 
 

   
4. MATTERS ARISING FROM THE MINUTES OF THE MEETING HELD ON 21 MAY 

2018  
 

   
 Freya advised that all action points will be covered in the Board papers.  
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5.  CORPORATE SUPPORT SERVICES REPORT   
   
 Nick presented the report.  
   
 Section A – Items for Specific Approval  
   
 2.1 – KHA Quarter 4 Management Accounts  
 Nick highlighted that there have been some significant variances in income 

against budget in the 4th quarter. 
 

   
 The following areas were covered;  
  Rental income – small adverse variance.  

  Void performance – favourable outturn.  

  Other income – a significant favourable variance in comparison to forecast 
based on agency fees for FHAA developments completed and unplanned 
interest from KI for their inter-company loan. 

 

  Employment and non employment costs.  

  Development expenses – those that have been capitalised are significantly 
above forecast and this is a positive variance. 

 

  Service costs – have exceeded budget.  

  Routine repairs – 14% overspend.  

  Planned maintenance – underspent by £614k.  

  Unplanned taxation charges of £123k.  

  Outturn position – KHA has an increase surplus than originally forecast of 
£5,232K against the forecast of £4,998k. 

 

  KHA Interest Covenant Performance – estimated at 487.7% which is well 
within parameters.  It was noted that 110% is the minimum figure. 

 

   
 The KHA Board noted the 4th quarter management accounts outturn position 

for KHA. 
 

   
 2.2 – KI Quarter 4 Management Accounts  
 The Board noted that KI’s 4th quarter management accounts have been 

prepared. 
 

   
 The following areas were covered;  
  Bottom line outturn – is ahead of the original forecast at £227k profit for 

the year against the budgeted profit of £162k. 

 

  Partnership Support for Regeneration Disposals – contribution was a net 
gain on disposals of £91k.  The Board noted that if this was adjusted then 
the profit for the year would have been £136k which is lower than 
forecast.   

 

   
 Nick advised that the outturn position leads to an accumulated revenue 

reserve of £1.493 million after the movement for gift aid during the year for 
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last year’s profits. 
   
 The KHA Board noted the 4th quarter management accounts outturn position 

for KI. 
 

   
 2.3 – KSC Quarter 4 Management Accounts  
 The Board noted that the KSC Quarter 4 management accounts have been 

produced and are to be shared with the KSC Board at their 3 July 2018 
meeting. 

 

   
 Nick advised that the management accounts indicate that the company 

turnover increased above forecast due to additional hours being worked at the 
contracting rates. The employment costs came in higher than forecast due to 
the extra hours worked.  

 

   
 The Board noted that KSC made a small loss this year of £63k this was a 55% 

reduction in the loss compared to the budget forecast.  The loss position was 
directly attributed to contracting clients not making good on commitments to 
meet Scottish Living Wage costs during the contract period and the extension 
of contracts due to delays in tendering.   

 

   
 Nick highlighted that the contracts for 2018 for Falkirk and Fife Council have 

been successfully tendered and the issue of compensation for employment 
costs incurred in service delivery at the Scottish Living Wage has been 
addressed.  Contracting rates for the future year have been assessed on the 
basis of delivering profitable outturns moving forward. 

 

   
 The Board noted the 4th quarter management accounts outturn position for 

KSC. 
 

   
 2.4 – Homologation of PPSLWG Selection of Investor (s) and Pricing  
 Nick recalled that at the 21 May 2018 Board meeting the decision was taken to 

establish the Private Placement Short Life Working Group (PPSLWG) and 
delegate authority for it to agree on behalf of the Board and company the 
investor(s) and the Note Purchase Agreement (NPA). 

 

   
 Nick advised that the PPSLWG met on 13 June and advised that the minutes 

from this meeting were attached as an appendix. 
 

   
 The Board homologated the decisions of the PPSLWG taken at their meeting 

on 13 June 2018. 
 

   
 The Board noted that press releases have been issued in the Scotsman, 

Courier, Social Housing News, Scottish Housing News and Inside Housing in 
relation to the Private Placement.   
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 Freya passed on her congratulations to everybody who had been involved in 
successfully securing this significant funding package; which was echoed by 
the rest of the Board members.  Nick commented that it had been a ‘team 
effort’. 

 

   
 2.5 – Delegated Authority to Proceed with Execution of Note of Purchase 

Agreement (NPA) 
 

 Nick advised that it will be necessary for Kingdom to conclude the Private 
Placement and access funds for the NPA or loan agreement to be executed. 

 

   
 It was noted that the planned closure of the Private Placement is due for the 

end of June 2018 and there is no Board meeting during that period or July 
2018, therefore the PPSLWG require delegated authority to agree the final 
NPA terms and to delegate authority to execute the NPA on behalf of Kingdom 
either of the Chief Executive and the Director of Corporate Support Services. 

 

   
 The Board approved the PPSLWG being granted delegated authority to agree 

the Note Purchase Agreement in final form along with any associated or 
ancillary documents including any Noteholder Representative Deed and the 
terms of the proposed Notes.  The Board also approved delegated authority to 
either of the Chief Executive and the Director of Corporate Support Services to 
execute the Note Purchase Agreement and other associated and ancillary 
documents on behalf of Kingdom. 

Bill / Nick 

   
 2.6 – Private Placement Draft Security Trustee – Trust Deed  
 Nick advised that it will be necessary for Kingdom to conclude the 

appointment of the Security Trustee selected through the procurement 
process, (Minute removed or edited due to information relating to 
personal/confidential items or being commercially sensitive) as part of the 
closure process and the PPSLWG will be required to agree the terms of and the 
execution of documents in relation to the terms of business of (Minute 
removed or edited due to information relating to personal/confidential items 
or being commercially sensitive)and the security trust deed, to enable the 
security charging process to take place.   

 

   
 It was again noted the planned closure of the Private Placement is due for the 

end of June 2018 and there is no Board meeting during that period or July 
2018 the PPSLWG require delegated authority to agree the Security Trust Deed 
and associated terms of business documents on behalf of the Board and to 
delegate authority to either of the Chief Executive and the Director of 
Corporate Support Services to execute the relevant documentation. 

 

   
 The Board approved the PPSLWG being granted delegated authority to agree 

the terms of the Security Trust Deed and associated terms of business 
documents and approved delegated authority to either of the Chief Executive 

Bill / Nick 
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and the Director of Corporate Support Services to execute the Security Trustee 
Trust Deed and any ancillary or associated documentation and associated 
terms of business documents on behalf of Kingdom. 

   
 2.7 – Delegated Authority to Proceed with an Application for the Scottish 

Housing Regulator (SHR) Disposal Consent  
 

 Nick advised that it will be necessary for Kingdom to obtain from the SHR 
Section 107 consent to dispose of the relevant identified properties to (Minute 
removed or edited due to information relating to personal/confidential items 
or being commercially sensitive) Trustee Company as security trustee by way 
of standard securities for the private placement as part of the closure process. 

 

   
 Nick talked through the key terms proposed.  
   
 The Board approved either of the Chief Executive and the Director of 

Corporate Support Services to execute the application for S107 Consent to 
dispose of properties on behalf of the Board. 

Bill / Nick 

   
 2.8 – Approving Grant and Signing Of Standard Securities in favour of (Minute 

removed or edited due to information relating to personal/confidential items 
or being commercially sensitive) 

 

 Nick advised that it will be necessary for Kingdom to conclude the legal 
charging process of the properties required by investors as security for the 
private placement investment to the Security Trustee, (Minute removed or 
edited due to information relating to personal/confidential items or being 
commercially sensitive) as part of the closure process and in order to effect the 
charging process through the Security Trustee in favour of the investor(s) 
Board approval is required to that process. 

 

   
 The Board noted that the planned closure of the Private Placement is due for 

the end of June 2018 and there is no Board meeting during that period or July 
2018 the Board requires to delegate authority to either of the Chief Executive 
and the Director of Corporate Support Services to execute the legal charging 
documentation on behalf of the Board. 

 

   
 The Board approved either of the Chief Executive and the Director of 

Corporate Support Services to finalise the list of properties which are to be 
charged to the security trustee as security to support the private placement, 
and to finalise the terms of the standard securities and then execute the 
standard securities in favour the Security Trustee on behalf of Kingdom. 

Bill / Nick 

   
 2.9 – Approval of Extract Minute of the Board  
 Nick advised that in order to give appropriate legal effect to the items 2.4 to 

2.8 above an extract minute of the Board has been produced by our legal 
advisors (Minute removed or edited due to information relating to 
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personal/confidential items or being commercially sensitive)and this document 
requires to be approved by the Board and delegated authority granted to the 
Chair to execute the extract minute. 

   
 The Board approved the extract minute presented and the execution of that 

document by the Chair. 
 

   
 Section B – Highlighted Items, including areas for Consideration / Discussion   
   
 The KHA Board noted that there were no items in this section.  
   
 Section C – Items for Update / Information   
   
 (Minute removed or edited due to information relating to personal/confidential 

items or being commercially sensitive) 
 

   
 The Board noted that there are no matters of substantive materiality that we 

are in disagreement about at this time. 
 

   
 (Minute removed or edited due to information relating to personal/confidential 

items or being commercially sensitive) 
 

   
 The Board noted that it is expected that the loan will be ready for formal 

execution by the Board at the August meeting. 
 

   
6. CHIEF EXECUTIVE AND CORPORATE GOVERNANCE REPORT  
   
 Bill presented the report.  
   
 Bill advised that given tonight’s meeting is intended to be short meeting; he 

has only presented an interim report and will highlight the main areas. 
 

   
 Section A – Items for Specific Approval and Noting   
   
 2.1 – Assurance Mapping   
 Bill advised that this section covers the final 2 strategic objectives as part of 

the Assurance Map.  It was noted that Bill will cover all 8 objectives in his next 
quarterly report.  The Board approved appendix A. 

Bill 

   
 2.2 – Chairs Emergency Powers and 2.3 – Staffing Appointments  
 Bill advised that sections 2.2 and 2.3 provide the standard updates on the 

Chairs Emergency Powers, which have not been executed this month and the 
staffing appointments delegated to the EMT and Chief Executive.  The KHA 
Board noted this information.  
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 2.4 – Remits of Sub Committees   
 It was noted that this section provides a revised remit from the Audit & 

Corporate Governance Sub Committee.  Bill advised that he has tried to reflect 
the comments expressed at the last Board meeting.   

 

   
 Bill confirmed that this is a Group remit and it was also distributed to the 

subsidiary Boards and an updated version of the remit was circulated by email 
and has been uploaded to admin control as a revised version of appendix B.   

 

   
 The revised version proposes a change of name for the sub committee to the 

Audit & Financial Compliance Sub Committee (A&FC) and removes the 
reference to the sub committee having the general governance 
responsibilities, which will sit with the main Boards.    

 

   
 Discussion took place on the remit and it was agreed that Bill would review our 

rules to seek clarification on the number of members required for a quorum. 
Bill  

   
 Post Meeting Note: (Email sent to Board Members on 19 June 2018 from Bill 

Banks) 
 

 Further to the discussion at Monday’s Board meeting regarding the above, I 
have reviewed the rules and they don’t state the quorum must be 3 members, 
the rules refer to this as a minimum, therefore my interpretation is that we 
could; 
 
a) set the quorum at 4 members, or 
 
b) expand the clause in the Sub Committee remit to read ‘3 members, subject 
to the majority present being from KHA Board representation’ 
 
Based on the discussion at the meeting, I have assumed the latter is the 
preference, however if this is not the case please let me know. 
 
On the basis the above is accurate, the revised remit will also be sent to the 
subsidiary Directors for their agreement / approval. 
 
Please confirm you approval of the proposed revision, all other terms 
expressed in the proposed remit will remain as presented on Monday. 
 
As extract from the rules is below for ease of reference 
 
Extract from Rules 
 
Sub-committees 
58.1  
The Committee can delegate its powers to sub-committees or to staff or to 
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Office Bearers. The Committee will establish the terms of reference for such 
delegation, which will be set down in writing and communicated to the 
recipient of the delegated powers. Such delegation will be set out down in 
writing in standing orders, schemes of delegated authority or other 
appropriate documentation. In the case of a sub-committee such delegation 
shall include the purposes of the sub-committee, its composition and quorum 
for meetings. A minimum number of members for a sub-committee shall be 
three. There must be at least three of the members of a sub-committee present 
for the meeting to take place. The Committee shall be responsible for the on-
going monitoring and evaluation of the use of delegated powers. 
 
58.2 
The meetings and procedures of sub-committees or otherwise must comply 
with the relevant terms of reference. 
 
58.3 
Any decision made by sub-committee must be reported to the next Committee 
Meeting. 
 
58.4 
The Committee can establish and delegate powers to sub committees, 
designated as Area Committees, to take decisions relating to the management 
and maintenance of properties within a particular geographical area. The 
Committee will determine the membership and delegated responsibility of an 
Area Committee in its terms of reference. An Area Committee shall exercise 
such delegated powers notwithstanding the provisions of Rules 42.1 and 42.3 
which provisions shall not apply to Area Committees. 

   
 Section 2.5 – Scottish Living Wage  
 Bill advised that Section 2.5 provides an update on the accreditation as a 

Scottish Living Wage Employer.   The KHA Board noted that it should be 
relatively straight forward for KHA to achieve the accreditation, however KSC 
may not achieve it until the issue of the sleepover rates is resolved.  It was 
noted that KSC will be considering this matter at their next Board meeting; 
however there is nothing to prevent KHA pursuing this regardless of what KSC 
decide to do.  The KHA Board agreed to pursue the SLW Employer 
Accreditation for KHA regardless of KSC’s decision. 

 

   
 Section 2.6 – Stage 3 Adaptations Budget  
 It was noted that this section covers our stage 3 adaptations budget.  Bill 

advised that the Scottish Government has again restricted funding for 
adaptations and commented that this is disappointing.  Bill advised that he has 
outlined the options to be considered to deal with the matter.   

 

 The Board noted the management preferred option C where we would 
continue to process adaptations and recover the funding as part of next years 
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allocation.  
   
 Bill highlighted that this option may result in there being no additional funding 

for adaptations in 2019/20, due to it all being required for work carried out 
this year. 

 

 After discussion the KHA Board approved that we proceed with option c 
presented in the paper. 

 

   
 Section 2.7 – Annual Project Visits – 18 June 2018   
 Board members provided positive feedback from the Project Visits which had 

been held earlier in the day, highlighting the quality of the information 
provided in the brochure and the brochure itself. 

 

   
 Section 2.8 – Annual Return on the Charter  
 Bill confirmed that the ARC return had been submitted to the Scottish Housing 

Regulator and since writing this report we have received 2 queries from them. 
 

   
 The first related to our change in staffing numbers which is due to KSC staffing 

no longer being part of the return.   
 

   
 The second related to a query on our management costs; 

Indicator 32 - Relates to the average management fee per factored property, 
which was £30.97 last year.  We recorded it as £39.99 this year, however this 
administrative charge was inaccurately recorded in the ARC Return and the 
figure should have been £32.42. The SHR has been advised of the correction 
and there have not been any errors associated with the charging to customers 
who receive factoring services. 

 

   
 The Board noted the update provided in the report and the correction 

reported to the SHR. 
 

   
 Section B – Highlighted Items, including areas for Consideration / Discussion   
   
 The KHA Board noted that there were no items in this section.  
   
 Section C – Items for Update / Information   
   
 4.1 – Senior Management Remuneration & Succession Planning Sub Committee   
 Bill advised that the Consultant has issued the first draft of the management 

salary benchmarking review and this review is being progressed by the sub 
committee.   

 

   
 The Board noted that further updates will be provided at future Board 

meetings. 
 

   



 
 

 Page 11 of 14 

 4.2 – SHR Regulation Plan   
 The Board noted that the Annual Regulation Plan meetings with the 

Management Team and the Chair have been agreed for November. The SHR 
have confirmed they do not need to meet with the Board this year. 

 

   
 4.3 – Kingdom Support & Care (KSC) Update   
 Bill advised that the KSC update has been provided and the Board will note 

that they are now on the Framework for both Fife and Falkirk and that very 
favourable Care Inspectorate assessment grading’s have been obtained. 

 

   
 4.4 – Kingdom Initiatives (KI) Update  
 Bill advised that there are no matters to report from KI, however an update on 

their last meeting is provided in the report. 
 

   
 4.6 – Strategic Partnership Groups / Meetings   
 Bill advised that he had not reported any matters under strategic partnerships; 

however since writing this report we have had a very interesting meeting with 
St Andrews University.  

 

   
 It was noted that we had intended to provide project management 

development services to them for a St Andrews project; however they have 
now asked us if we may be interested in an SPV with them.  

 

   
 Bill advised that its early in the day to advise what this will fully involve, 

however its likely that discussions will need progressed over the next few 
weeks and we may need to agree proposals in principle before the next Board 
meeting in August. 

 

   
 The KHA Board therefore agreed that the Chief Executive has delegated 

authority to progress matters and agree any proposals in principle, subject to 
ratification and agreement at a the next Board meeting. 

Bill  

   
 Bill highlighted that we are also in the process of setting up a lease for a 

property in Glenrothes at the depot, for our Fife Works project which needs to 
move to alternative accommodation.  

 

   
 It was noted that the building we are looking at may be available to purchase 

and this would address many of the issues related to restrictions and 
constraints with our current office accommodation.   

 

   
 Bill advised that the financial assessment and business case is still being 

worked on by the Management Team, however again, we may need to commit 
to the building before the next Board meeting. 
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 The KHA Board therefore agreed that the Chief Executive has delegated 
approval to progress matters, subject to the Management team being satisfied 
that a viable financial and business case has been undertaken. 

Bill 

   
 4.7 – Public Relations & Communications   
 Bill advised that this section provides the standard PR and Communications 

update. 
 

 Bill congratulated Laurie on receiving the Board Member of the Year Award at 
the recent Fife Voluntary Action awards. 

 

   
 Section D – Quarterly Updates  
   
 Bill advised that this section provides details on the schedule of quarterly 

update reports, and confirms the next updates will be provided in August. 
 

   
 Section E – Interim Corporate Governance Report   
 The Board noted that this section covers the interim Corporate Governance 

report and all the information is based on the standard information which is all 
for noting. 

 

   
 6.3 – Governance Review 2018  
 Bill advised that the 1 to 1 meetings with the Chair are being arranged and 

dates have been suggested as; 
4 July - 10.00 am – 4.00 pm 
and 
20 August - 9.00 am – 2.00 pm, Audit & Financial Compliance Sub Committee 
(A&FC) is at 3.00 pm that day. It was noted that meetings can take place after 
this meeting if required. 

 

   
 Board members were asked to check with Lesley before they left tonight to try 

and schedule a suitable appointment for these dates. 
KHA Board  

   
7. CONFIDENTIAL ITEMS  
   
 None.  
   
8. ANY OTHER BUSINESS  
   
 None.  
   
9. DATE OF NEXT MEETING  
   
  Policy Sub Committee - Tuesday 26 June 5.30 pm  

  Kingdom Group Review of Annual Accounts - Tuesday 31 July 3.00 pm  

  KHA Board Meeting  - Monday 20 August at 5.30 pm  
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Signed __________________________  Signed ___________________ 
Chair                          Secretary  
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ITEMS CARRIED FORWARD 
 

Date of Meeting Minute  
Ref. 

Item Scheduled 
Meeting Date 

 
 

   

 
 
 


