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	In Attendance:
	
	Members

	
	
	David Watt (DW), Chair, Independent Member 
Claire Robertson (CR), Independent Member
Jim Farish (JF), Member of SHRC
Claire Methven O’Brien (CMO), Member of SHRC

	
	
	Attending

	
	
	Ian Duddy (ID), Chair of the SHRC 
Andy Munro (AM), Interim COO
Jan Savage (JS), Executive Director 
David Lees (DL) Head of Commission Secretariat, minute taker
From Audit Scotland 
[bookmark: _Hlk133587857]Liz Maconachie (LM), Senior Audit Manager
Zoe Headridge (ZH), Senior Auditor

	Apologies:
	
	None

	List of Acronyms
	
	AAB: Audit Advisory Board
FRAC: Finance Risk and Audit Committee  
SHRC: Scottish Human Rights Commission 
SLA: Service Level Agreement 
SPCB: Scottish Parliament Corporate Body
SPSO: Scottish Public Services Ombudsman
TOR: Terms of Reference 





	Introductions 
The Chair welcomed all attendees and invited a round table introductions and highlighted new group members and attendees.
· Jan Savage, Executive Director
· David Lees, Head of Commission Secretariat and Business Support
· [bookmark: _Hlk133587869]Liz Maconachie (LM), Senior Audit Manager, Audit Scotland
· Zoe Headridge (ZH), Senior Auditor, Audit Scotland
The Chair requested Declarations of Interest from attendees.
Andy Munro declared that he is an employee of the SPCB.
David Watt and Claire Robertson both declared their membership of the SPSO’s AAB.
ACTION:	Declaration of Interests to be included as standing agenda item 
	Minutes from previous ARC, December 2022 and Matters Arising 
Minutes from the ARC meeting on 16 December 2022 were approved.
Matters Arising 
ARC meetings now scheduled for full year 23/24
 ID explained that with JS/DL now in post, risk management arrangements will be reviewed as a priority including training for staff, with plans being developed for implementation from June 2023.
  Risk Register review and development work commenced by DL, with revised version to be table at June ARC for discussion. 
 Accountable Officer’s Update
ID reported on the successful recruitment and ongoing induction of 2 new positions within the SHRC leadership structure; the Executive Director, Jan Savage and Head of Commission Secretariat & Business Support, David Lees. 
Formal procurement has commenced for the provision of a Governance Review of the Commission, scheduled to take place from April to early June. The core objective is to evaluate current organisational arrangements and performance from a governance perspective and identify areas for improvement including options in relation to the Commission’s legal mandate. The Review will also consider the level of turnover in staff and commissioners in such a short period, as previously noted. Contract Award is scheduled for the end of March.
The commission has also been part of a shared procurement exercise with SPSO and CYPCS for the provision of Internal Audit services – the outcome will be known in the next few weeks.
The budget submission for 2023/24 has been approved by SPCB, key outcomes of which are the conversion of previously fixed term positions to permanent ones, and the inclusion of a full-time internship opportunity.
The Commission held a successful Away Day in Glasgow on 8 February for all staff and Commissioners. The facilitated sessions focussed on the development of the Mission, Vision and Values as a platform to progress the Commission’s strategic objectives for the next 4 years. The Strategic Plan for 2024 – 2028 will be developed between April and November, with publication scheduled at the end of the year.
Work has commenced on the development of a risk template for the Commission, being led by DL.
JS is engaging regularly with PCS, who will be consulted on any future restructuring. Engagement has been very positive with specific mention made of this from PCS representatives, local and national, in relation to the planned industrial action over pay and pension terms that has taken place in February and March, and further scheduled in May. In relation to pay, SHRC adopts the terms agreed with SPCB.  It is recognised that SHRC cannot affect any matters related to the Civil Service Pension scheme.  
In discussion, the Committee recognised the scale of the current priority workload and future plans, reflecting on whether the Commission has sufficient resources to achieve this. ID noted that it remains challenging but felt it could be delivered following the recruitment of JS and DL, and further recruitment to come in 23/24. JS highlighted that a Transition Strategy for 23/24 has been implemented to support the process of change and strengthen the Commission’s position to deliver more effectively and with more impact against its mandate. This recognises the significant challenges of the last 12 months, in particular the levels of turnover in staff and commissioners, and the impact this has had. The Transition Strategy also recognises the potential opportunities for the Commission in relation to Incorporation. AM noted the extent to which change had been evident in a such a short period of time. This was even more apparent following a particularly challenging period over the last 12 months in relation to the potential for single points of failure and separation of duties resulting from the staffing and Commission membership gaps. It is noted that despite these challenges no failures occurred in the period.
The Committee acknowledged the issues raised and recognised the importance of the Transition Strategy in the progress being made.
Annual Audit Plan (22/23) Draft
It was noted that there has been extensive liaison with Audit Scotland and the Commission, and a robust plan has been developed that reflects this.  LM summarised the key highlights in relation to the tabled Annual Audit Plan for 22/23.
[bookmark: _Hlk133594635]It was noted that materiality threshold had been raised slightly although the level is within normal limits.
It is recognised that a number of the Commission’s policies need to be updated, as consequence of the gaps in staffing and challenges previously highlighted. This work is planned as a priority. Developments in this area will be reflected in the Audit Report.
The risk of fraud related to expenditure recognition is rebutted as a high proportion - over 85% - of the Commission’s expenditure is payroll, which is predictable and easily monitored.
The Commission is considered low volume and less complex in relation to financial transactions, and so the less complex bodies provision will be applied. This means that wider scope audit work will be limited to Financial Sustainability, Vision, Leadership and Governance, and Cyber Security.
LM highlighted paragraph 39 of the Audit Plan and declared no conflicts.
The Audit timetable will be agreed formally with Commission and Audit Scotland and will aligned with the timetable to lay the accounts before Parliament on 31 October. ARC meetings are scheduled accordingly.
DW commented on the introduction of revised Auditing standards this year, ISA315, in relation to IT systems and Cyber Security assurance. LM commented that the audit will consider the process of assurance in relation to IT/Cyber security.
ID noted that this will involve both SPSO through the shared services agreement and SG who supply our IT infrastructure.
It was noted that the changes to the Financial Reporting requirements for Audit will not impact this year, but LM will provide future update.
The Committee noted the Annual Audit Plan for 22/23. 

Corporate Services Update – Shared Services Agreement (SSA) SPSO/SHRC
ID reported that a formal Shared Services Agreement commencing 1 April 2023 had been agreed between SPSO and the Commission. Key functional areas include payroll management, HR, budget monitoring and reporting, financial transaction management, general governance, ICT and cyber security support and training. The agreement will support improvement performance in relation quality, resilience and risk, helping to address the challenges of previously self-managing these provisions with such limited capacity and resources. 
JS noted that the cost of our Corporate Services provisions would be in this year’s budget, thereafter, it is understood that SPCB will fund SPSO directly for this provision. The Commission’s accounts will then include the purchase cost of these services from SPSO. 
The Committee recognised that the first payroll at the end of April will present the first significant practical test of the agreement. AM confirmed that we have been working very closely with SPSO in terms of data and information transfer and have a number of further sessions planned to ensure the payroll produced by Moorepay accurately reflects the up-to-date position. In terms of contingency planning the Commission will run a shadow payroll through the existing Kashflow system that will be implemented if necessary. Both payrolls will be run in parallel and in advance of the pay date, and a full comparison of both Payroll Preview reports will be conducted to ensure accuracy.
ACTION:	Shadow payroll to be run in parallel in April to ensure resilience and staff receive their monthly salary as planned.
DW noted paragraph 11.1 of the agreement and suggested that a forensic review take place to ensure appropriate assurance and rigorous process are implemented in this area.
ACTION:	Conduct process review for sign off/approvals for managing costs and expenditure
DW enquired as to assurances from SPSO around potential single points of failure. JS noted that SPSO had recruited additional HR staff to support the agreement and have fully committed to the full provision of all services, including all reporting requirements. The agreement will also be reviewed formally on an annual basis and regularly monitored throughout the period. The Committee agreed that the Internal Audit plan should include review of the agreement.  
[bookmark: _Hlk133943051]ACTION:	Include review of SSA in Internal Audit Plan
Year End Financial Position Update, inc. Contingency Bid
AM highlighted the key elements of the paper tabled outlining the year-end financial position and approved contingency bid.
It was noted that in 21/22 the Commission had sought to increase its budget by £300K, a 30% increase on the baseline, primarily to support the conversion of temporary posts to permanent ones, but had not provided sufficient independent review, i.e. a business case, which was necessary for SPCB approval. As no business case was subsequently progressed, no approval could be provided and the Commission was funding fixed term posts into 22/23 without approved funding to support them. Subsequent turnover of Commissioners and key staff meant that from March 22 when AM was appointed interim COO, no review would have been credible. Two of the temporary posts continued until June 22 and the final one until September 2022. 
In addition, other unfunded cost pressures were identified, including secondment costs for the interim COO, additional Commissioner time, and recruitment costs for urgent restructuring requirements.
In recognition of these additional costs, the Commission submitted a bid for £180K contingency funding to remain within budget in financial year 22/23. The submission, including the contingency request, was approved on 9 March 2023. The contingency submission, along with the budget application for 23/24 ensures a stable staffing establishment and level of funding for the Commission to conduct its statutory functions.
AM noted that the contingency funding includes provision of a forecast £20K underspend to cover any unforeseen expenditure items at year end. 
ID commented that the position inherited in 2022 had been extremely challenging and could not be allowed to reoccur. The steps taken to stabilise the Commission, including establishing a fully approved and funded structure with SPCB, the development of new roles and their appointment to the leadership team, and the SSA with SPSO, were key to ensuring this situation would not be repeated in the future.
The Committee agreed and noted the paper.
	Risk Management
Risk Appetite
 JF reflected on the need to look at our approach to Risk Appetite as a key element to implementing a more strategic risk management approach, with more measured and robust understanding risk to allow more informed and effective management. JS noted that the Commission does not have a formal Risk Appetite Policy and this will be reviewed, along with the risk register, with an update to tabled in June.
Cyber Security
 ID reflected on a recent seminar he had attended on Cyber security, which highlighted the importance of staff attitude and culture as being the biggest potential risk to cyber security. Specifically, regular updating of passwords, carelessness with using incorrect email addresses, and use of home accounts for work. The Committee agreed that training should be arranged for all staff on Cyber Security. 
Action: Training to be arranged for Commission staff on Cyber security. 
Risk Register
JS highlighted that we are currently in an exploratory phase in relation to the risk register and risk management more generally. JS/DL are working on identification of current and emergent risk that reflect the Transition Strategy and future strategic priorities, that will then be reflected in a revised Risk Register to be tabled in June. 
[bookmark: _Hlk133994922]Action: Risk Register development to be tabled at June 2023 Committee meeting. 
	AOB
Scheme of Delegation – JS noted that a revised (interim) Scheme of Delegation will be developed to include JS/DL, with a further review following completion of the Governance Review. 
Action: Revised interim Scheme of Delegation to be drafted. 
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