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MINUTE OF BOARD OF MANAGEMENT MEETING HELD AT OCHIL HOUSE, ALLOA AND REMOTELY (VIA MS TEAMS) ON THURSDAY 27th JULY 2023
Present

1. Margaret Baxter, Chairperson (Office) 
2. Tom Brown (Office)

3. Monika Siewruk (Teams) 

4. Lynne Brierley (Teams) 

5. Louise Gregory (Office)

6. Teresa McNally (Office) 

7. Susan MacKay (Teams) 

8. Graham Collie (Teams) 

In Attendance
Anne Smith, Chief Executive (Office) 

Linda McLaren, Director of Housing Services (Office)

Stephen Wilson, Director of Finance & Corporate Services (Office) 


Phil Morrice, Partner, Alexander Sloan (Teams) (Agenda Items 10.0 and 11.0 only)

Margaret Baxter welcomed Phil Morrice from auditors Alexander Sloan and intimated that the agenda Items 10.0 and 11.0 relating to the annual accounts would be taken after item 2.0. on the agenda.
1.0 RECORDING OF MEETING 

RESOLUTION:  The Board approved that the meeting be recorded.
2.0 APOLOGIES 

Apologies were received from Jim Savage.
10.0 IMPAIRMENT REVIEW FOR 2022/2023  

The Director of Finance & Corporate Services summarised the key aspects of the Board report and confirmed:
· “Impairment” being defined as the reduction in value of housing stock/buildings.
· The reason to review this annually is to ensure that the value of assets in the annual accounts is not overstated.
· The external auditor requires the Board to consider impairment formally prior to the accounts being signed off.
· In considering whether impairment has taken place, various factors are considered, such as levels of void properties and length of void period, demand for housing in the area, environmental factors, stock valuations compared to values in the accounts etc.
The Director of Finance & Corporate Services advised that, having considered a number of factors, there was no evidence that impairment had taken place in Ochil View stock. Appendix 1, for information, is the schedule completed at the time of the audit, summarising these factors which resulted in the conclusion that no impairment had taken place.
BOARD COMMENTS / DISCUSSION:  Teresa McNally commented under the main issues, under item 5, regarding the rent loss, and whether that was including Mar Street.
The Director of Housing Services advised that it was not included, due to the fact that it was a refurb and remodelling.  

BOARD COMMENTS / DISCUSSION:  Louise Gregory enquired regarding Mar Street and as 2 of the flats are ready for letting and work on the third due to complete soon, did that mean that the meter was in.

The Director of Housing Services advised that the meter was not in as yet.

BOARD COMMENTS / DISCUSSION:  Teresa McNally asked on the back of this question, that because it was a refurb had we been paying VAT on the work that has been carried out.

BOARD COMMENTS / DISCUSSION:  Graham Collie confirmed that this was the case.

BOARD COMMENTS / DISCUSSION:  Tom Brown enquired about the valuation on the accounts and speaking about impairment, that it is nearly five years since we had a valuation on the housing stock, and wondered when it would be prudent to show an adjustment to the valuation on the balance sheet.

The Chief Executive advised that our balance sheet shows all housing properties at cost.  The valuations we instruct from time to time are for lenders purposes, but they are not reflected through the accounts, we have always shown historic costs in the balance sheet.
BOARD COMMENTS / DISCUSSION:  Susan Mackay enquired about the Impairment report and item 6, the office accommodation.  We have a net book value of £432K and wondered, given the surplus of office accommodation currently in the market, whether it would be worthwhile getting a valuation done for next year’s audit, so we can take comfort that there is not any impairment on the net book value.
The Chief Executive advised that this was done around 5 years ago, and the accounts are showing a valuation of £1.5m, so it is highly unlikely to have come down below the netbook value showing in the accounts.
Phil Morrice advised the Board how impairment works when it comes to charities.  It is not as simple as whether the market value of the building falls below the carrying value within the accounts.  Charities should also compare that with depreciated replacement cost.  
The Housing SORP allows for charitable assets like offices, to compare it to what it would cost to build it again and depreciate it for its age.

RESOLUTION:  The Board approved the Impairment Review for 2022/2023.

11.0
AUDITED ACCOUNTS FOR THE YEAR END 31ST MARCH 2023
11.1
Annual Accounts Report 2023 

11.2
Latest Draft Financial Statements 2023

The Director of Finance and Corporate Services reported the major changes since the Management Accounts were reported and highlighted the adjustments to the 
accounts.
BOARD COMMENTS / DISCUSSION:  Tom Brown followed up on the valuation of the assets as mentioned earlier, and the fall in the value of the equity investment in SHAPS  and of it being a global equity, the answer we have got talks about liability driven investment, but they are not usually global equity, and Tom thought they were in bonds.
BOARD COMMENTS / DISCUSSION: Susan enquired as to whether the liabilities are linked to the bonds and the assets are linked to equities and the gap is the liquidity.

	ACTION: Director of Finance and Corporate Services to follow up with The Pensions Trust to try to ascertain further information
	RESPONSIBLILITY

Director of Finance and Corporate Services


11.3 
Letter of Representation to Auditors Alexander Sloan
Phil Morrice talked the Board through the main parts of the report and reported that it was almost the same wording as the letter from last year, with the only change being wording with regard to SHAPS and confirming that the Association is satisfied that it is still a contingent liability.

RESOLUTION:  The Board approved the Letter of Representation to Auditors Alexander Sloan.

11.4 
Financial Statements for the year ended 31st March 2023
Phil Morrice, Partner, Alexander Sloan advised the Board that the structure of the accounts had not changed in the last few years, so the layout was the same as in previous years.

Phil ran through the Annual Accounts Report with the Board, specifically highlighting page 4 of the report and the Board responsibilities and page 5, the statement of financial control.

Phil reported that Alexander Sloan have nothing that requires to be brought to the Board’s attention in relation to the financial controls.

Phil then ran through the Auditor’s report and confirmed that in Alexander Sloan’s opinion, the Association had a clean audit report and the financial statements give a true and fair view of the Association’s affairs and that they have been properly prepared and the Association has adhered to the appropriate legislation in preparing its financial statements.
Alexander Sloan confirmed that there will be nothing else that requires to be brought to the Association’s members’ attention at the AGM.

Phil advised that the last part of the report is in relation to the work that the auditors do in relation to detection of fraud.  

Any issues would be highlighted at this point, and there was nothing of note that came out of this exercise.

Phil highlighted page 12 of the report, and the primary statements and then the balance sheet and cash flow.
In relation to SHAPS, Phil noted that the Association has retained the note that he mentioned last year on the contingent liability.  This note will be retained until there is greater clarification as to whether there will be a cost to the Association.
RESOLUTION:  The Board approved the Financial Statements for the year ended 31st March 2023.

11.5
Management Letter 






Phil Morrice reported to the Board that the Management Letter has been re-branded as the audit summary report.  

The purpose of this report is to summarise for the Board of Management the key issues arising from Alexander Sloan’s audit of the Financial Statements for the year ended 31 March 2023.  
There is a section on the independent ethics, and Phil was happy to say there were no issues in this regard.

All audit risks are reported to the Board that are identified during planning or field work.  The first two are standard risks in all audits.  The first is the management override of controls.  Phil confirmed to the Board that Alexander Sloan found that there was no evidence of override of controls.

The second risk is revenue recognition.  Phil confirmed no issues had been found in relation to revenue recognition.

Particular to Ochil View, loan covenants are considered a risk with most RSL’s, and can have an impact on the financial statements, so as part of the audit work, is to ensure compliance with covenants and check calculations in this regard.  SHAPS pension liability is a significant risk for auditors.  Unlike most figures, it would be very difficult to predict what the pension asset or liability would be next year.  Audit work in this area has to go to considerable lengths to satisfy ourselves that the figures are consistent and reasonable and Phil confirmed there were no issues with any of these.

A new emerging risk is the cost of living crisis.  This has a significant impact on tenants and potentially the Association and its finances.

Additional audit work is carried out to confirm to Alexander Sloan’s satisfaction that provisions are fairly stated within the accounts.

Moving on from that is the work that Alexander Sloan do to make sure the financial statements are correct.  Nothing of note and Alexander Sloan were satisfied with the financial statements as they are.  Phil noted there was no adjustments made to the accounts that they had received and there were no unadjusted errors.

In relation to internal controls, Phil noted that there were a number of instances where the formula in the template that was used to produce the accounts had been overtyped/overwritten and Alexander Sloan wanted to emphasise the control aspect of this and when formula is overwritten it increases the risk of financial statements perhaps being mis-stated, as there is a reliance when changes are made to Excel driven templates, that everything will update, but there is an increased risk that this will not happen if figures are overwritten.

Lastly, Alexander Sloan had introduced highlighting their journey towards net zero, which they are hoping to develop over the coming years.  Next year they are hoping to give figures for the carbon footprint for their audit services for the Association.  

Phil advised that his and Kevin’s contact details were noted on the last page if any Board member required to contact Alexander Sloan for any reason.

BOARD COMMENTS / DISCUSSION:  Tom Brown enquired whether it was possible to have it so that the template for the formula could not be overtyped/overwritten and perhaps a warning notice could be added to remind the user that they should not be overtyping it.
Phil confirmed that this can be done to some degree and that there is a balance that is struck, and the more the template is restricted, the more difficult it becomes to use, so there has to be some level of flexibility within the template.


The Chief Executive commented that going forward, more care will be taken when using 
the template.
RESOLUTION:  The Board noted the Draft Management Letter.
RESOLUTION:  The Audited Accounts for the Year End 31st March 2023 were approved by the Board.

The Chairperson thanked Phil for his attendance at the meeting.

Phil Morrice left the meeting at this point.

3.0 DECLARATIONS OF INTEREST 
There were no declarations of interest.

4.0 MINUTES OF THE BOARD OF MANAGEMENT MEETING HELD ON 29TH JUNE 2023 
RESOLUTION:   The minutes of 29th June 2023 were agreed as a true and accurate record on a motion from Tom Brown, seconded by Lynne Brierley.
5.0 MATTERS ARISING FROM ITEM 4.0

5.1
Minutes of the HSEHR Committee Meeting of 4th May 2023

The Chief Executive advised that the reference made to faxing being made throughout the HSCM.  As part of the next review in December 2023 of the HSCM, this will be reviewed.

5.2
Annual General Meeting 2023

The Chief Executive advised that regarding the AGM letters, these will be issued noting that any questions should be forwarded in advance of the meeting.  Taking into account organising the guest speaker and auditors arriving for the meeting, the conclusion was that the suggested earlier start time of 6.30pm should be moved to 7.00pm.
5.3
Membership Application Form 

The Chief Executive advised that in relation to the application form, the wording has been changed slightly to make it clearer regarding the kind of answers we are looking for.


In relation to contacting the candidates from last year who were not interviewed to enquire whether they would still be interested in becoming members.  The Chief Executive advised that she had contacted both of the candidates, one of whom was no longer interested.  It is proposed that the other candidate is co-opted on to the Board and this will be dealt with under item 21.5.

5.4
Board Resignations & Leave of Absence

The Chairperson advised that she had written to the previous Board members who had resigned and thanked them for their service.


In relation to the Board member who has been granted Leave of Absence for 6 months, the Chairperson advised the Board that she had written to them and advised that if they wished to join the Board prior to the 6 months period, that they could do so at any time.
6.0 COMMERCIALLY SENSITIVE EXTRACT OF THE MINUTES OF THE BOARD OF MANAGEMENT MEETING HELD ON 29TH JUNE 2023
RESOLUTION:  The Commercially Sensitive Extract of the Minutes of the Board of Management Meeting held on 29th June 2023 were approved by the Board.

7.0 MATTERS ARISING FROM ITEM 6.0

As the details relating to this item are considered to contain information of a commercially sensitive nature, the record of this agenda Item is contained in a Commercially Sensitive Extract of Minutes.
8.0 PRIVATE AND CONFIDENTIAL MINUTE OF THE BOARD OF MANAGEMENT MEETING ON 29TH JUNE 2023 
BOARD COMMENTS / DISCUSSION:  Teresa McNally requested that the Board’s thanks was recorded for all the work that had been carried out throughout the appraisal process.
RESOLUTION:  The Board approved the Private & Confidential Minute of the Board of Management Meeting held on 29th June 2023.
9.0 MATTERS ARISING FROM ITEM 8.0

There were no matters arising.
12.0 APPOINTMENT OF EXTERNAL AUDITORS 

The Chief Executive advised that the appointment of external auditors will be proposed at the AGM.  She advised the Board that it was being recommended that Alexander Sloan were re-appointed. It had been agreed previously that there would be no re-tender exercise for the time being.

RESOLUTION:  The recommendation was approved by the Board.

13.0 
MANAGEMENT ACCOUNTS FOR PERIOD 1ST APRIL TO 30TH JUNE 2023 

The Director of Finance & Corporate Services summarised the key aspects of the Board report and confirmed:
· Overall position for the quarter is that there is a surplus of £432K against a budgeted surplus of £412K.
· Gross rents behind budet at £3K. Void rent loss amounts to £19K, (1.07% of rental income) against a budget of £12.6K. (0.7%) of rental income.   Voids remain high during the quarter.

· Employee costs at £21K, lower than budget, due to employer’s NI being overstated.

· Direct costs are at £17K over budget, due to overspends in reactive and void maintenance.

· Planned maintenance underspent by £50K due to flood protection at The Charrier and Bank Street heating upgrades not happening in Q1.

· Total reserves are up to £14.2m from the position at the end of the last financial year.  

· Balances are just over £9m in cash and all banking covenants were achieved with significant headroom.

RESOLUTION:  The Management Accounts for Period 1st April to 30th June 2023 were approved by the Board.

14.0 QUARTERLY MANAGEMENT REPORTS FOR PERIOD 1ST APRIL TO 30TH JUNE 2023 
14.1 Corporate Performance Report
The Board noted the following aspects of the report circulated by the Chief Executive:

· Summary report showed all areas with the exception of Strategic Objective 1 were high performance and Strategic Objective 1 was of moderate performance.  There were no areas of low performance to date.

· Year end prediction is that all areas will be high performance, though it is early days.

· KPI’s on Appendix showed 72% were achieved and 11 indicators were not.  Full year expectation is that 37 of 39 KPI’s will be achieved.

· Difficulties recorded in the first quarter re performance due to issues with the repairs contractor.

· EICR - an inspection was unable to be completed in the quarter, therefore the indicator shows a failure year to date.  With electrical inspections, when buying off the shelf properties, on day one, it does not have an EICR, so this should be arranged as soon as possible.
· Strategic Objective 1, in Appendix 1, 6 indicators failed and all directly related to the reactive contract, so we are optimistic that we will have better performance figures going forward.
14.2 Corporate Management Plan Progress 
The Board noted the report which highlighted:

· Appendix 1 showed 34 out of 37 tasks were completed in the quarter (92%)

· 3 items were not completed.  All 3 are now complete or will be complete in Quarter 2

14.3 Annual Assurance Statement
The Board noted the following aspects of the report circulated by the Chief Executive:

· The assurance statement is due to the Regulator by 31st October 2023
· This report covers from May to July 2023
· 121 additional items of supporting evidence had been identified in May and since the last update a further 30 items have been identified and detailed in Appendix 1
· Updated on SFHA Appendix 2 and all items of evidence have been added to Govenda under Documents and AAS 2023
· Internal Action Plan attached at Appendix 4
· Equalities actions: training has been completed, and a strategy and policy approved by the Board.  Data collection for the Board and Staff and has taken place and for tenants, data has been collected and is is being summarised.  Also equality impact assessments are being produced where appropriate, which go along side any policy reviews.
· Section 5 refers to areas of non-compliance and we had no further non-compliances, other than the off the shelf property purchases mentioned previously.
· Section 6 is a communication from the Regulator about their expectations for the AAS 2023.  
· A new requirement this year as they are now looking for a clear statement on compliance with relevant health and safey matters.  Gas, electric, water, fire, asbestos, damp and mould and lift safety all require to be mentioned in the statement and our assessment of our level of compliance will have to be mentioned.
· There is one item regarding legionella that we are taking advice on from our advisors. 
· The first draft AAS is attached at Appendix 5 for information or comment.
BOARD COMMENTS / DISCUSSION: Graham Collie commented on the EICR’s and that SHR guidance was updated in April 2023.  As long as the Association has all of their EICR’s up to date by 31st March 2023 for ARC reporting purposes, they would be considered to be compliant.  All that would be required would be to provide context on why it was late, but would not fail SHQS any more.
14.4 Capital Programme Progress 
The Chief Executive summarised the report:


Remodelling Project: 20 Mar Street

· This has been delayed as the contractor has let us down again and have not completed the roof works and it looks like we may be delayed by around another 2 weeks.  We will keep following this up.

Grant Allocation 

This current year we have an allocated grant of 8 at £40K but as explained before, we can claim varying amounts depending on the type of property.  

This year, we have already purchased 4 of the 8 and there is one completing tomorrow (28.07.23).  

There is also a shared ownership buy back progressing at the moment.  The cost for that shared ownership buy back is a 25% share of the property which equates to £12K and the Chief Executive noted that it was not in the budget and we would not receive any grant for this, but was looking for the go ahead for this as it really makes sense for us.  If we acquire this property, then we would only have one owner left in the whole block of flats and makes communal repairs much easier.
BOARD COMMENTS / DISCUSSION:  Teresa McNally enquired regarding the shared ownership and whether we approach those who we do have a shared ownership with regularly and whether they would be interested in buying us out or us buying them out.

The Director of Housing Services advised that there is a letter that goes out annually reminding them, but we are now down to 15 left and we always have first option to buy.

RESOLUTION: The Board approved all the Quarterly Management Reports for Period 1st April to 30th June 2023
15.0 STRATEGIC RISK MANAGEMENT 
The Chief Executive summarised the key aspects of the Board report:
· Quarterly update of the register has been done and the Strategic Risk Register was attached at Appendix 1 and the more detailed Operational Risk Register was attached at Appendix 2.

· Having reviewed the overall risks, they are all shown as medium risks, following the mitigations we have in place.
· No new or re-emerging risks in the quarter, and section 6 suggests an increased risk with regard to the situation with Board members, as we have had 3 resign since March and 2 on leave of absence.  

· Section 7 summarises the changes with the unsatisfactory Board member number going from low to high.

· Some areas of high residual risks on the Operational Register, the increased number of void properties, and with the contractor not performing has been an issue.

· Insufficient staff resources – currently have 7 staff in positions which are new to them, so it has been a difficult time, particularly given the experiences we have had with the contractor issues.

RESOLUTION: The Strategic Risk Management report was approved by the Board.

16.0 AAS COMPLIANCE REPORT 
The Board require to be assured of our compliance in specific health and safety areas and the Chief Executive summarised the key aspects of the report:

The Chief Executive specifically commented on the electrical safety issues between March and November 2022 and the Chief Executive will take on board the comments made by Graham Collie earlier in the meeting.
There was one near miss which will be reported to the HSEHR Committee in August.

The Damp and Mould report was presented to the Board in March 2023 and we have put in place all of the proposals at that time, with the exception of the Damp Pack which is still under consideration.

These areas of compliance will be reported to the HSEHR Committee on a quarterly basis.
RESOLUTION: The AAS Compliance Report was approved by the Board.

17.0 ANNUAL GENERAL MEETING REPORT (2) 
The Chief Executive summarised the key aspects of the Board report and confirmed:

Arrangements

Dunmar House Hotel has been booked from 6.30pm until 9.30 pm on Thursday 14th September with a start time of 7.00pm.

The Board members retiring are:

· Tom Brown

· Lynne Brierley

· Louise Gregory

· Susan Mackay 

There were no board members co-opted during the year, but we may be co-opting someone later in the meeting.

Section 5.8 shows the timetable for the letters being issued.

Appendix 3 is a list of proposed invitees.

Teresa McNally enquired as to whether Lesley Baird of TPAS had been contacted.

	ACTION: The Chief Executive advised that she has the date in her diary, but she will contact the speaker prior to the AGM.  
	RESPONSIBLILITY

Chief Executive


RESOLUTION:  The Annual General Meeting report was approved by the Board.

18.0 BOARD NOMINEES AFFECTED BY THE 9 YEAR RULE 
The Chief Executive advised the Board that two of the four members retiring are affected by the 9 year rule.  They are:
· Tom Brown

· Lynne Brierley
The recommendation to the Board is that the two members affected by the rule continue to demonstrate effectiveness as Board members and this is demonstrated through performance appraisals as well as contribution to meetings.

RESOLUTION:  The Board Nominees Affected by 9 Year Rule report was approved by the Board.
19.0 ANNUAL DECLARATION OF COMPLIANCE WITH RULES 62 TO 67 
The Chief Executive presented the written report to Board and highlighted his certification that all documents and papers were in order and the Association was compliant with the Rules.
RESOLUTION: The Annual Declaration of Compliance with Rules 62 to 67 was approved by the Board.
20.0 MINUTES OF THE FINANCE, AUDIT & CORPORATE GOVERNANCE COMMITTEE MEETING OF 13TH JULY 2023
20.1 Verbal Report from Convenor 
Susan Mackay gave a verbal update to the Board, with very little to report other than what was in the Minute.

The Draft Annual Accounts were presented to the Committee, which were approved earlier on this evening.  

The Risk Management Framework was also considered and this was being brought to the Board for approval. 

RESOLUTION: The Board noted the Minutes of the Finance, Audit & Corporate Governance Committee Meeting of 13th July 2023.
20.2 Risk Management Framework (Review)



RESOLUTION: The revised Risk Management Framework was approved by the Board.

21.0 GOVERNANCE / OTHER BOARD TRAINING ISSUES

21.1 Reminder of Board Training Session Scheduled for 31st August 2023
The Chief Executive advised that invitations to this session will be sent out nearer the time.
SHN Performance has already been organised for October 2023.

The other two sessions were on Governance & Regulatory Environment and Treasury Management and Finance.

Linda Ewart is unable to make the 31st August date, so the Chief Executive will swap the dates around and therefore Treasury Management training will be carried out on 31st August 2023 and the Governance & Regulatory Environment training will now take place on 14th March 2024.  

RESOLUTION:  The Board noted the training sessions.

21.2 Board Training Programme 2023-2024
RESOLUTION:  The Board noted the Board Training Programme 2023-2024.

21.3 SFHA Board Director Nominations 
RESOLUTION:  The Board noted the SFHA Board Director Nominations.

21.4 SFHA Fee System Review
RESOLUTION:  The Board noted the SFHA Fee System Review and agreed that the Chief Executive and the Chairperson should review the fee system on the Board’s behalf.
21.5 Application for Membership and Recommendation to Co-opt a Member to the Board of Management





RESOLUTION:  The Board approved the Application for Membership and Recommendation to Co-opt a Member to the Board of Management.
22.0 EVH BUSINESS: ANNOUNCEMENT RE NEW DIRECTOR 
RESOLUTION:  The Board noted the Announcement re New Director of EVH.
23.0 A.O.C.B

23.1 Board Member Photograph on Website
BOARD COMMENTS / DISCUSSION:  Teresa McNally commented that the photograph on the website is out of date.
	ACTION: The Chief Executive will arrange to have the old photograph removed from the website.  
	RESPONSIBLILITY

Chief Executive




There was no other business and the meeting concluded at 7.50pm.

24.0 DATE OF NEXT MEETING 
28th September 2023
Anne Smith

Chief Executive

8th August 2023

Signed ………………………………………………… (Chairperson)
   Date ………………
�
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