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Minutes of a Board Meeting of 

The British Youth Council (“the Company”)

(public)

on 14 March 2009 at The Mezz, 1 London Bridge, London SE1 9BG
Present:

Emily Beardsmore (Chair), Elle Dodd, Tim Coates, Derek Oakley, Ian Adderley, Tom Le Feuvre, James Slocombe, Alex Delaney

In attendance:
James Cathcart, (CEO/Company Secretary)




Apologies:

Kristofer McGhee, Rocky Lorusso, Liam Preston, Rajay Naik, Victoria Dunne (left at 10.00)
1. IT WAS NOTED that:

1.1 The Company had been incorporated on 25 April 2007 under company number 6226595.

1.2 The registered office of the Company is at The Mezz, 1 London Bridge, London SE1 9BG.

1.3 The accounting reference date of the Company is 31 March.

1.4 The Company had been registered as a charity with the Charity Commission under Charity Registration Number 1123224.

1.5 The subscriber members of the Company, who were also the first directors and Trustees of the Company, Kathleen Cronin and Daniel Wood, had been provided with a copy of the Memorandum and Articles of Association of the Company which were submitted to Companies House on incorporation.

1.6 The Company had been formed in order to take on the whole undertaking of the British Youth Council, an unincorporated charity (number 305973) registered on 30 January 1965 and established under a constitution last amended in August 2004 (“the Unincorporated Charity”), which has the same charitable objects as the Company, and to act as the Unincorporated Charity’s corporate successor.

1.7 The current Memorandum and Articles of the Company do not reflect the structure of the Unincorporated Charity and are not fit to allow the Company to continue the undertaking which is to be transferred from the Unincorporated Charity.  Bates Wells & Braithwaite had therefore been instructed (by the Unincorporated Charity) to prepare revised Memorandum and Articles of Association and Rule Book and to apply to the Charity Commission for its consent to the changes (where required by charity law).

1.8 Since the Company had been incorporated there had arisen some confusion about the relationship between the Unincorporated Charity and the Company and accordingly whether the trustees of the Unincorporated Charity had been validly appointed as Trustees and directors of the Company.
1.9 During this time Kathleen Cronin and Daniel Wood had apparently resigned as directors and Trustees of the Company (which had been notified to Companies House) but remained the sole company law members of the Company.  Emily Beardsmore, Kristopher McGhee, Rajay Naik and James Slocombe (“the acting Trustees”) had been notified to Companies House as directors and Trustees of the Company, although no formal records could be found indicating that they had been appointed as such in accordance with the Articles.  No other trustees of the Unincorporated Charity had apparently been formally appointed as directors and Trustees of the Company.
2. There were tabled before the meeting:

2.1 The draft new Memorandum and Articles of Association prepared by Bates Wells and Braithwaite;

2.2 The draft new Rule Book prepared by Bates Wells and Braithwaite; and

2.3 Two draft written resolutions of the Company.

3. IT WAS RESOLVED that:

3.1 Emily Beardsmore be appointed Chair of the Board of Trustees of the Company;

3.2 In order to ensure that the trustees of the Unincorporated Charity are all validly appointed as Trustees and directors of the Company, and that the Company’s constitutional framework is appropriate for it to continue the undertaking to be transferred from the Unincorporated Charity with effect from 31 March, the subscriber members of the Company, Kathleen Cronin and Daniel Wood, would be asked to agree to written resolutions (the drafts of which were tabled at the meeting):

3.2.1 to ratify:

(a) all the acting Trustees’ appointments as directors and Trustees of the Company and appoint as directors and Trustees of the Company any of the trustees of the Unincorporated Charity who had not yet been appointed as such, and 
(b) any company or board business transacted since the incorporation of the Company, 
3.2.2 to adopt the revised Memorandum and Articles of Association presented to the meeting as soon as any necessary consent is received from the Charity Commission.
3.3 Subject to the subscriber members passing the resolutions set out in paragraph 3.2 above, all of the directors and Trustees of the Company be admitted as members of the Company in accordance with the provisions of the Articles (and Kathleen Cronin and Daniel Wood be asked to resign as members);
3.4 Subject to the subscriber members passing the resolutions set out in paragraph 3.2 above, the new Rule Book (tabled at the meeting) be adopted in accordance with Article 97 of the new Articles with immediate effect;

3.5 Any two of the Trustees be authorised to agree any further amendments required to be made to the revised Memorandum and Articles of Association and Rule Book prior to the resolutions being circulated to or passed by Kathleen Cronin and Daniel Wood, including any amendments required by the Charity Commission[, and to agree any amendments required to the written resolutions before they were circulated to the subscribers], and to check of spelling of all trustees. The nominated trustees were Emily Beardsmore and Ian Adderley.
3.6 The Company Secretary (James Cathcart/CEO) be instructed to notify Companies House of the changes to the board of the Company, and include appropriate details of the directors and Trustees and company members in the company books.
4. IT WAS FURTHER RESOLVED that:-

4.1 Bates, Wells & Braithwaite London LLP be appointed solicitors to the Company 

4.2 The Cooperative Bank be appointed bankers to the Company and that the Bank’s standard form of mandate be entered into and the resolution therein passed, and that the following people shall be authorised to sign cheques on behalf of the Company in accordance with the following regulations:

Signatories: Chair and Treasurer
Regulations: As per current procedures.
4.3 For administrative convenience when giving certificates required by the Charities Act 1993 when disposing of land at any time in the future (but not solely for that purpose should this resolution otherwise appear useful) pursuant to Section 82 of the Charities Act 1993 any two Trustees of the Company for the time being shall have authority to execute on behalf of all the Trustees any deeds or other instruments for giving effect to transactions to which the Trustees are a party.

5. There was produced to the meeting a draft Transfer of Charitable Undertaking (“the Deed”) between the Company and the trustees of the Unincorporated Charity and IT WAS NOTED that the effect of the Deed would be to transfer the Unincorporated Charity’s whole undertaking including all its assets, subject to all the Unincorporated Charity’s liabilities, to the Company pursuant to the terms and conditions of the Deed, with effect from midnight on 31 March 2009. 

6. IT WAS RESOLVED that:

6.1 The Trustees were satisfied that the proposed transfer would benefit the furtherance of the Company’s charitable objects;

6.2 The Company should accept the transfer from the Unincorporated Charity as provided by the terms of the Deed, IT BEING NOTED that:-

(i)  clause 3 of the Deed provides that following the transfer the Company will apply the assets transferred to the Company by virtue of the transfer in pursuance of the charitable objects of the Unincorporated Charity; 
(ii) 
clauses 4 and 5 of the Deed contain various indemnities by the Company in favour of the trustees of the Unincorporated Charity; and

(iii) 
clause 6 and Schedule 4 contain various warranties by the trustees of the Unincorporated Charity to the Company in relation to the Unincorporated Charity’s undertaking;

6.3 Any two of the Trustees* of the Company for the time being be authorised to negotiate and approve any amendments to the Deed which are in their view appropriate prior to its execution and completion;

6.4 Any two Trustees* of the Company for the time being or any one Trustee and the Company Secretary of the Company should accordingly execute and complete the Deed for and on behalf of the Company;

6.5 Each Trustee of the Company for the time being should (as appropriate) do all things necessary to effect the transfer provided for by the Deed and in particular should execute and complete for and on behalf of the Company any further assurance, deed or other instrument necessary to give full effect to the terms of the Deed;

6.6 The Company Secretary be instructed to ensure that all appropriate persons and authorities are notified of the completion of the Deed.

6.7 Following completion of the transfer, the members of the Unincorporated Charity be admitted as members of the Company with effect from 1 April 2009, subject to the Articles and the Rule Book and to the members paying any subscription due and indicating their consent to be members of the Company.

6.8 It was noted that we would be send a resolution to members to appoint HW Fisher auditors for 2009/2010 by 30th March 2009.

6.9 It was noted that Trustees must also have CRB check clearance to act as Trustees of the Charity and names would not be submitted to Companies House unless these were completed.

*Emily Beardsmore and Ian Adderley
This was formally agreed 

Signed:………………………….

Chair

Date:
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