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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:

PUBLIC VERSION (unincorporated charity)

Trustees Present: Emily Beardsmore – Chair (EB), Tim Coates – Vice Chair (TC), Elle Dodd – Vice Chair (ED), Ian Adderley (IA), Alex Delaney (AD), Tom Le Feuvre (TF), James Slocombe (JS) Rajay Naik (RN); Rocky Lorusso (RL), Victoria Dunne (VD); Derek Oakley (DO). Kristofer McGhee (15th only) (KM Rocky Lorusso (15th only) (LR)

In attendance: James Cathcart CEO [JC]

Apologies: Liam Preston (LP) 

ACTION LOG:

	Action
	who
	when

	CEO to offer CO and DS option of talking with trustee/s as part of exit interview
	JC
	Before they leave

	Chair to send a reminder to board members absent (today) about the May meeting
	EB
	asap

	Chair will find more information on Benchmaking 
	EB
	asap

	Update risk register and provide guide to recognise colours
	JC
	Before May Board

	Update Board meeting timeline and circulate
	EB
	16/5/09

	Look into potential fundraising opps to support Governance of BYC and its support/training
	FSG
	Before May Board


1. Future Budget and work plan for 2009/2010

Paper 1

Presented by VD verbally followed by Q&A and discussions.

A lot of work has been done on the budget, and the financial strategy group has reviewed it in January. It is important that all members of the board are familiar with the budget in order to answer any questions posed by new members of the board (esp new treasurer). Each board member is personally responsible (financially) for what BYC does.

Decision: The board agreed to the budget and to putting a minimum of £40K aside as reserves.  

2. Minutes from previous meeting: To approve and sign off minutes of meeting in November and January and note progress on action.

Paper 2

The board approved the new format adopted for the minutes for January Board Meeting, with some more comments/ suggestions: 

· subsidiary minutes needs to be produced for publishing

· No naming of individuals unless specifically requested

· Log of actions: turn out asap after the meeting, and turn around minutes in 2 weeks

Progress on action:

· Most of the actions from last meeting have been completed, with few exceptions. See action log for detailed info. 

3. CEO Report

Paper 3

Presented verbally by CEO, followed by Q&A and general discussion. 

Everyone is happy with the new staff structure. The mapping of strategic objectives in priority order is good. Strategic objectives match the new departments of new structure. But the priorities themselves and their orders have not changed. 

Q&A:

Q- Would intake of apprentices be a potential future aspiration?

A- There is a real chance if we wanted to. 

Q- What’s the feedback like from staff about the new structure?

A- Generally feedback was good. General review of the process was positive. Staff liked the participatory way in which we managed this process. Abilities were matched to roles. But the process is ongoing, and a lot of hand- over work to be done. 

Q- Updates on the Recruitment of new HOD for International?

A- Yes. Confirmed. James Edleston has accepted the offer to start on 1st of May. Dan is staying throughout April for 2 days a week to help with transition. 

Q- Summary feedback on training courses?

A- Helen Marshall is working on that evaluation drawing from her own experiences, pointing out what worked and what didn’t work. This evaluation would be useful for consultancy and for financial strategy as well. 

The Board would like to minute their congratulations to DC on his new role and CKR on her changed role and massive thanks to DS, CO and HM for their hard work. 

Action: CEO to pass on the offer of talking to the Board to Dan and Clare.  

Action: Financial strategy group to look into a potential fundraising target to support the governance of BYC as a project. 
4. Chair’s Report

Presented verbally by Chair followed by discussion and Q&A

Attendance:

· would really appreciate consistent attendance by members of the board. Please could the rest of the board members communicate to the absent members that they should not be pulling out at the last minute. Please give enough notice if unable to attend, and apologies need to be given directly to Chair. This issue will be highlighted again in the May meeting. 

Q- Board benchmarking? NCVO

A- Looking at some kind of umbrella organisation for the board to get discounts and then for our members to also get discounts. Would be quite interesting for us to consider especially because we encourage young people in leadership.

Decision: The Board decided to hold an informal discussion in the form of a virtual meeting on May 16th between the hours of 10am- 12pm.

Action: Chair to send a reminder to board members absent (today) about the May meeting.

Action: Chair will find more information on Benchmaking for tomorrow. 

5. Risk Management- updated risk register

Paper 4

Presented by CEO followed by discussion - New risks have been added

Action: CEO to code the colour keys with the word of the colour. 

6. HR

Paper 5

Presented by DO. Progress noted. No further action required.

7. Timeline for next year

Paper 6 Presented by Chair and CEO 
Decision: The board gave their consent to the timeline with amended dates. 

Action: EB to update the timeline and send to the Board by Monday 16th march.

8. CEO Appraisal Process update: confidential item

Paper 7  (CEO leaves)

The Board were in discussion for 10-15 minutes in confidence about the process of the appraisal and how it could be improved for next time. 

9. Strategic planning process

Paper 8

Discussion led by Chair.

· The proposed timetables are not fixed, subject to change. 

· Important to let the new board feel involved. Very useful exercise for the new Board to familiarise themselves with the organisation.

· Possibly consult on some elements during Convention, but the info gathering and visioning should happen before Convention. 

· Importance of stakeholders discussion:

· The document we got out of the stakeholders discussion was really useful. 

· Make sure it’s very clear to take account of the membership involved in the stakeholders’ review.

· Formation of a strategy group (2/3 people max) to assist Chair in this process, with a clear timetable outlining at what time and what point and what decision has been taken. Present this to the new Board to say that this is all the research we’ve done. Should have faith in the reasonable character of the new board. 

Decision:  Chair to support CEO from now on and select additional two trustees/personnel to support CEO later. 

10. Search Group: update on actions 

Paper 9

Presented by Chair

Generally, everything is still on track for identifying nominations to Board positions for 2009/2010

11. Incorporation
Paper 10

Presented by CEO who introduced his paper on the stages to complete incorporation. Following discussion we proceeded to formal process recommended by solicitors as laid out below:

See separate minutes of new Board of incorporated company for reciprocal acceptance of transfer of assets.

7. IT WAS NOTED that Bates, Wells & Braithwaite had been instructed in connection with the reconstitution of the Unincorporated Charity as a company limited by guarantee and that a new company, The British Youth Council (Company Registration Number: 6226595) (“the Company”) had accordingly been incorporated on 25 April 2007.  

8. IT WAS NOTED that the objects of the Company are the same as the objects of the Trust and that Charity Commission for England and Wales had registered the Company as a charity under charity registration number 1123224.

9. IT WAS NOTED that the members of the Unincorporated Charity had approved the proposed reconstitution of the British Youth Council as a charitable company limited by guarantee at an Emergency Meeting held on 10 August 2006 at Southampton Solent University (but that the process had not yet been completed to give effect to this decision by the members).

10. Copies of the following were produced to the meeting:

10.1 The draft Memorandum and Articles of Association and Rule Book of the Company which are due to be brought into effect before 31 March 2009;

10.2 A draft Transfer of Charitable Undertaking (“the Deed”) between the trustees of the Unincorporated Charity and the Company. 

11. 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.

12. IT WAS RESOLVED that:

12.1 The trustees of the Unincorporated Charity were satisfied that the transfer of its undertaking to the Company was the best means of furthering the Unincorporated Charity’s charitable objects; The Chair explained that this process was initiated to reduce the liability of trustees and therefore make the role more accessible and it enables the lowering the age to be a trustee to 16 in line with our objectives. BYC is now a separate legal identity not dependent on the trustees.

12.2 The trustees of the Trust should make the transfer as provided by 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 it by virtue of the transfer in pursuance of the Unincorporated Charity’s charitable objects; 

(ii) 
clauses 4 and 5 of the Deed provide each trustee of the Unincorporated Charity’s with various indemnities; and 

(iii) 
by clause 6 and Schedule 4 of the Deed each trustee of the Unincorporated Charity provides certain warranties to the Company in relation to the Unincorporated Charity’s undertaking;  

12.3 The Deed should accordingly be executed and completed for and on behalf of the trustees of the Unincorporated Charity subject to any amendments approved in accordance with the resolutions of the meeting;  

12.4 Any two of the trustees of the Unincorporated Charity be authorised to approve any amendment or amendments to the Deed as is or are in their view appropriate prior to its execution and completion; 

12.5 Each trustee of the Unincorporated Charity should (as appropriate) do all things necessary to effect the transfer provided for in the Deed and in particular should execute and complete for and on behalf of the trustees of the Unincorporated Charity any further assurance, deed or other instrument necessary to give full effect to the terms of the Deed.

13. IT WAS RESOLVED that preparations should be made for the final accounts of the Unincorporated Charity to be made up to 31 March 2009 and that following finalisation of such accounts the Unincorporated Charity should cease to function except insofar as is necessary to effect the transfer of assets and liabilities to the Company.

14. IT WAS RESOLVED that the company secretary be instructed to take such steps as may be appropriate to ensure the transfer is registered on the Charity Commission’s register of mergers and to apply for the Unincorporated Charity to be removed from the register of charities.

15. IT WAS RESOLVED that in accordance with Section 82 Charities Act 1993 any two trustees of the Unincorporated Charity be authorised to execute the Deed (subject to any amendments approved in accordance with the resolutions of the meeting) and any other document necessary to give effect to the resolutions of the meeting. 

16. All present formally agreed and nominated Emily Beardsmore and Ian Adderley

12. Board Representation at Conventions

Paper 11

The Chair led the process of allocating board representation for BYC Conventions, Aiming High, National Youth leadership Board, and for the ACM working group. Temporary allocations made by show of hands.

BYC 09 Conventions: London: tbc; Swansea: JS; Leicester: tbc; Belfast/Glasgow: DO/ EB; Leeds: IA

Decision: The Board decided by show of hands that current members of the Board who are running for re-election should not attend Conventions. 

Decision: DO and RN to attend Aiming High. However this decision could potentially be reviewed in September following new Board elections.

Decision: EB to attend the National Youth Leadership Board.

Decision: The Board decided by a show of hands that current members of the Board running for re-election should not be involved in the ACM working group. 

Decision: EB, JS and IA are to participate in the ACM working group. 
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