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Special Meeting of the Board:  Wednesday 21 September 2022 
At 6.30 p.m. The Gailes Hotel, Marine Drive, Irvine 
 
 
AGENDA 
 

  Data Class 
 

1. Apologies for Absence 
 

 

2. Declarations of Interest 
 

 

3. Substantial Business 
 

 

3.1     Election of Chair 
 

Public 

3.2    Customer Feedback - Big Conversation  
 

Confidential 

3.3 
 

   Chair’s Action Procedure Confidential 

3.4    Governance Documents 
 

Confidential 

3.5    Annual Financial Statement Return 
 

Confidential 

4. Any Other Business 
 

 

5. Date of Next Meeting - 
5.30 p.m. on Wednesday 19 October 2022 – Special Board 
Meeting via MS Teams   
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1. Apologies for Absence



2. Declarations of Interest



3. Substantive Business



3.1. Election of Chair



   

Title: Election of Chair Date: 21 September 2022 

Author: Donna Boyle Sponsor: Diana MacLean 

Action: Decision  Confidential:  No 

Appendices:  
Appendix 1 - Extract from Association’s Rules 
(Rule 47) 

Reading Room: 

Reg. Standard: Standard 6 
The governing body and senior officers have 
the skills and knowledge they need to be 
effective. 

ORP ref: People at our heart 

Strategic Risk ref:  R6 Governance and 
Regulation  

 

Consultation: This report is not subject to consultation 

 
Purpose and Action: 
The Association’s Rules require that, following the AGM, the Members of the Board, at a specially 
convened meeting, shall elect a Chair from their own number to hold office until the conclusion of 
the next AGM. 
 
It is therefore recommended that the Board elect a Chair from their own number (excluding co-opted 
persons) to hold office until the conclusion of the next Annual General Meeting. 
 
Executive Summary: 
The Association’s Rules require the Board to elect the Chair to serve until the conclusion of the 
Annual General Meeting in September 2023. 

 
 
1. Introduction 

 
In accordance with Rule 47(a) of the Rules of the Association (attached at Appendix 1), the Chair 

holds office until the conclusion of the Annual General Meeting (AGM). The Rules require that, 

immediately following each AGM, the Members of the Board, at a specially convened meeting, shall 

elect a Chair from their own number (excluding co-opted persons) to hold office until the conclusion 

of the next AGM. 

The elected person’s appointment as Chair is subject to written approval by the Parent i.e. the 

Riverside Group. 

Rule 47(d) states that the Chair may be re-elected but may not hold office continuously for more than 

five consecutive AGMs. Board Members are therefore required to elect a Chair from their own 

number (excluding co-opted persons) to hold office until the conclusion of the next AGM.  
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3.2. Customer Feedback - Big
Conversation



3.3. Chair's Action Procedure



3.4. Governance Documents



3.5. Annual Financial Statement Return



4. Any Other Business



5. Date of Next Meeting - Wednesday 19
October 2022 at 5.30 p.m. via MS Teams
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	Amendments

	1 Section A. Group Structure and Relationships
	1.1 Insertion of the following:
	1.1.1 “Irvine Housing Association Limited (trading as Riverside Scotland), is a registered society under the Co-operative and Community Benefit Societies Act 2014 and a registered Scottish charity”; and
	1.1.2 “Thistle Housing Services Limited is a company incorporated under the Companies Acts and is a subsidiary of Riverside Scotland.”

	1.2 At the end of paragraph (ii) add:
	1.2.1 “Riverside Scotland must pursue its charitable objects as set out in the Association’s rules, which include any other objects or purposes allowed under Section 24 of the Housing (Scotland) Act 2010 which is charitable both for the purposes of Se...


	2 Section D. Constitution and Composition of the Board
	2.1 After paragraph (i) add the following:
	2.1.1 “Riverside Scotland shall maintain a Board membership of between 8 and 12 members (excluding Co-optees) and will comply with the Regulatory Standards and Guidance issued by the Scottish Housing Regulator from time to time.”; and
	2.1.2 “Thistle Housing Services does not have a maximum number of directors but shall ensure that the number of directors does not fall below one.”.

	2.2 In paragraph (ii) insert a new bullet point:
	2.2.1 “In the case of Riverside Scotland, only members who have attained eighteen years of age shall be eligible to become Board Members, other than the TRGL Nominee, a person co-opted to the Board or appointed by the Scottish Housing Regulator who mu...


	3 Section E. Board Recruitment, Renewal and Review
	3.1 The Riverside Customer Voice Executive (RCVE) has no remit over Scottish group entities and all references to the same shall be removed.
	3.2 In paragraph (ii) the references to the Governance and Remuneration Committee (GRC) do not apply.
	3.3 At the end of paragraph (iii) add:
	3.3.1 “In the case of Riverside Scotland, Board Members may also be appointed by the Scottish Housing Regulator.”

	3.4 In paragraph (iv), in first bullet point replace “approval by” with “ratification of”.
	3.5 In paragraph (vi) replace the second bullet point with “No Board Member may take office until they have agreed to and signed Riverside Scotland’s Code of Conduct for Board Members.”
	3.6 In paragraph (vii):
	3.6.1 the bullet point beginning “Following the first fixed term…” shall not apply to Riverside Scotland or Thistle Housing Services;
	3.6.2 in the bullet point beginning “Board Members who leave…” the reference to “three years” shall be amended to “five years” for Riverside Scotland; and
	3.6.3 in the final bullet point replace the reference to “6-year” to “9-year” and “NHF Governance Code 2020” to “the Regulatory Standards and Guidance issued by the Scottish Housing Regulator from time to time.” Also add “, subject to the approval of ...

	3.7 In paragraph (viii) replace the text with the following:
	3.7.1 “Where a Board Member on a Scottish subsidiary has served for 9 continuous years and wishes to apply for re-election, his / her appointment may be extended by a resolution of the Board for a further three years where the Board determines that th...


	4 Section G. Guidance on Dealing with Poor Performance of Board/Committee Members
	4.1 Riverside Scotland has adopted an amended protocol, which reflects the terms of the Scottish Federation of Housing Associations’ (SFHA) model policy. The amended protocol will apply to Riverside Scotland only.

	5 Section H. Board Remuneration
	5.1 This section shall not apply.

	6 Section J. Conflicts of Interest
	6.1 At the end of the first bullet point add:
	6.1.1 “In the case of Riverside Scotland, where a conflict of interest may exist which, even allowing for the disclosure of such an interest may adversely affect the work of the Association, or where there is clear evidence of relevant circumstances f...

	6.2 After the end of the last bullet point add:
	6.2.1 “In the case of Riverside Scotland, Board Members shall also comply with the Association’s policy on payments and benefits as well as with any requirements, notices or duties imposed by the Charity and Trustee Investment (Scotland) Act 2005.”


	7 Section P. Liability of Board Members
	7.1 Replace the reference to the “Charity Commission” to “Office of the Scottish Charity Regulator”.

	8 Section Q. The Chair
	8.1 In paragraph (ii):
	8.1.1 at the end of the last bullet point replace the words “three years subject to election by Shareholders where required” with “five consecutive annual general meetings and shall not be eligible for re-election for the 12 month period following exp...
	8.1.2 add new bullet point “In the case of Riverside Scotland, chairs of sub-committees will be appointed by the Board of Riverside Scotland.”.

	8.2 In paragraph (iii), amend the reference to “five years” in the second bullet point to “five consecutive annual general meetings in the case of Riverside Scotland”.

	9 Section S. Other Officers and Executives
	9.1 In (ii) The Company Secretary add bullet point:
	9.1.1 “In the case of Riverside Scotland, the Secretary may be an employee of the Association.”


	10 Section T. Committees of the Board
	10.1 In (i) Committees – General add bullet point:
	10.1.1 “In the case of Riverside Scotland, Committees of the Board, staff and officers shall in the functions entrusted to them conform to the instructions given to them in writing by the Board. The meetings and proceedings of Committees shall be gove...

	10.2 Add a new section (vii) “Current committees of the Riverside Scotland Board”: “Riverside Scotland has established an Audit and Risk Committee. The Chair and members of this Committee are appointed by the Board of Riverside Scotland and the terms ...

	11 Section U. Openness, Transparency and Accountability
	11.1 Under (ii) Publication of reports, add the following:
	11.1.1 “Riverside Scotland maintain publication schemes in accordance with the Association’s obligations under the Freedom of Information (Scotland) Act 2002. Riverside Scotland has adopted the Model Publication Scheme approved by the Scottish Informa...

	11.2 The statements regarding the NSC and Federation do not apply – Riverside Scotland will comply with all reporting requirements of the Scottish Housing Regulator.

	12 Section X. Conduct and Probity
	12.1 The references to Appendices 15 and 16 should be to these appendices as amended for Riverside Scotland.
	12.2 Add a new section (iv) “SFHA Model Code of Conduct”: “Riverside Scotland is required to comply with the SFHA Model Code of Conduct (as adopted) and all regulatory and reporting requirements of the Scottish Housing Regulator.”

	13 Section Z. Execution of Deeds
	13.1 The following shall apply in place of the current text (up until “Appendices to the Standing Orders” only):
	13.1.1 “Riverside Scotland shall execute documents in accordance with the Requirements of Writing (Scotland) Act 1995. Under the terms of this Act, it is legally sufficient if documents are signed by either:
	(a) a member of the Board; or
	(b) an authorised signatory,

	with, in each case, the signature of a witness.”
	13.1.2 “Riverside Scotland may prescribe set regulations on executing documents, including the use of a common seal, provided that such regulations are not inconsistent with the provisions of the 1995 Act.”

	13.2 Under “Associated Policies” delete the bullet “Non Executive Remuneration Policy.”.

	14 Appendix 1 – Key Functions of TFGL Board
	14.1 This Appendix shall not apply and shall be replaced with Riverside Scotland’s Board terms of reference.

	15 Appendix 2 – Group Audit Committee Terms of Reference
	15.1 This Appendix shall not apply and shall be replaced with Riverside Scotland’s audit and risk committee terms of reference.

	16 Appendices 4 to 7 (inclusive)
	16.1 These Appendices shall not apply.

	17 Appendix 10 – Role of the Chair
	17.1 Delete the last bullet point.
	17.2 Add the following bullet points:
	17.2.1 “Ensure that the Board works effectively with senior staff.”
	17.2.2 “Maintain an overview of the business of the Association.”
	17.2.3 “Ensure that minutes are approved and decisions and actions arising from meetings are implemented.”
	17.2.4 “Ensure that the Board monitors the use of delegated powers.”
	17.2.5 “Ensure that the Board received professional advice when it is needed.”
	17.2.6 “Ensure that the Association is represented at external events appropriately.”


	18 Appendix 11 – The Role of the Vice Chair
	18.1 Delete the second bullet point.

	19 Appendix 13 – The Role of the Secretary
	19.1 Replace the text in paragraph 3 with “The role of the secretary for Riverside Scotland will be carried out by Riverside Scotland’s Managing Director”.
	19.2 In paragraph 5, delete the wording “nominated by TRGL Board and”.

	20 Appendix 15 – Code of Conduct
	20.1 Replace with revised text provided by HM

	21 Appendix 16 – Protocol for managing performance and conduct issues
	21.1 Replace with revised text provided by HM

	22 Appendix 17 – Circumstances in which TRGL would intend to remove a member of a subsidiary board
	22.1 In paragraph 1k replace reference to “the appropriate current regulator of social housing” with “the Scottish Housing Regulator”.

	23 Appendix 19 – Board Member Agreement for Services
	23.1 Replace with revised text provided by HM

	24 Appendix 20 – Director Duties
	24.1 In the section 4 “Charities – Duties of Trustees” replace the text with the following:
	24.1.1 “As a registered Scottish charity, Board members of Riverside Scotland are “charity trustees” for the purposes of the Charities and Trustee Investment (Scotland) Act 2005, which sets out the following statutory duties on charity trustees:
	24.1.1.1 A charity trustee must, in exercising functions in that capacity, act in the interests of the charity and must, in particular:
	(a) seek, in good faith, to ensure that the charity acts in a manner which is consistent with its purposes;
	(b) act with the care and diligence that it is reasonable to expect of a person who is managing the affairs of another person; and
	(c) in circumstances capable of giving rise to a conflict of interest between the charity and any person responsible for the appointment of the charity trustee:
	(i) put the interests of the charity before those of the other person; or
	(ii) where any other duty prevents the charity trustee from doing so, disclose the conflicting interest to the charity and refrain from participating in any deliberation or decision of the other charity trustees with respect to the matter in question.


	24.1.2 In addition, the charity trustees of a charity must ensure that the charity complies with any direction, requirement, notice or duty imposed on it by the Office of the Scottish Charity Regulator by virtue of the Charities and Trustee Investment...

	24.2 Section 6 “Section 110 Applications – Protection for Charity Board Members” shall not apply.

	25 Appendix 21 – Table 1 – Grant of Benefits
	25.1 Riverside Scotland has adopted the relevant wording in Appendix A to the SFHA Model Entitlements, Payments and Benefits Policy, which will replace this text in full.

	26 Appendix 22 – Guidance on conflicts of interest when serving on more than one Board
	26.1 In section 6 “Summary” add a new paragraph 6.1.4:
	26.1.1 “In the case of Riverside Scotland Board Members, each Board Member shall also comply with the requirements of the Charities and Trustee Investment (Scotland) Act 2005 in respect of any conflict of interest that might arise.


	27 Appendix 23 – Board Composition and Attributes Statement
	27.1 In “Group Board Composition Rules”:
	27.1.1 after “Between 5 and 12 members” insert “except in the case of Riverside Scotland where the number of Board Members will be between 8 and 12 members”;
	27.1.2 amend statement “No more than one-third of the board will at that time be employees” to add “However, in the case of Riverside Scotland, an Association Employee or a Close Relative of an employee may not be a Board Member.”
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