
ADA NATIONAL COLLEGE FOR DIGITAL SKILLS FURTHER EDUCATION CORPORATION (“FEC”)
Minutes of a meeting of the Corporation (“Members”) of the FEC held at No 10 Piccadilly on 9 August 2016 commencing at 6pm.

	PRESENT:
	Thomas Ilube
	(Chair)

	
	Sir Rodney Aldridge
	(by phone)

	
	Rachel Jackson
	

	
	Nicholas Wilcock
	

	
	Steve Davies
	(appointed as Member from Item 4.2)

	
	Chris Payne
	(appointed as Member from Item 4.2)

	
	Kevin Walsh
	(appointed as Member from Item 4.2)

	APOLOGIES:
	
	

	
	
	

	IN ATTENDANCE:
	Tom Fogden
	

	
	Jayshree Shah
	

	
	Mark Smith
	

	
	Nathan Lucas
	Eversheds LLP


1. NOTICE AND QUORUM
1.1 Thomas Ilube took the Chair and a quorum being present, declared the meeting open. 

1.2 IT WAS NOTED that notice of the meeting had been given to each Member entitled to receive it. 
2. INCORPORATION OF THE FEC
2.1 The chairman reported that the primary purpose of the meeting was to consider and if thought fit, approve the incorporation of the FEC as a further education corporation. It was noted that the FEC was established on 8 August 2016 under the Further and Higher Education Act 1992. 
2.2 IT WAS NOTED that the FEC is an exempt charity due to its status as a further education college. 

2.3 IT WAS NOTED that it is intended that the FEC will become the successor body to the National College for Digital Skills Limited.

2.4 IT WAS NOTED that the FEC will operate Ada National College for Digital Skills with effect from 1 September 2016. 

2.5 The first Instrument and Articles of Association (“Articles”) for the FEC, as approved by the Secretary of State for Education were tabled at the meeting.
3. PRINCIPAL OFFICE
IT WAS NOTED that the principal office of the FEC was to be Block 2, Fountayne Business Centre, Broad Lane, Tottenham, N15 4EQ from 19 September 2016.

IT WAS NOTED that in the interim period, any mail should be directed to 164 Cedars Road, Clapham, Greater London, SW4 0QA.
4. CORPORATION MEMBERS
4.1 IT WAS NOTED that the following, having consented to act, had been appointed as Members of the Corporation by the Secretary of State in accordance with Instrument 2.3 of the Articles with effect from its incorporation:
4.1.1 Sir Rodney Aldridge;

4.1.2 Nicholas Wilcock;

4.1.3 Rachel Jackson; and

4.1.4 Thomas Ilube.
4.2 IT WAS RESOLVED that the following, having consented to act, would be appointed as Members of the Corporation with immediate effect:

4.2.1 Chris Payne;
4.2.2 Steve Davies; and
4.2.3 Kevin Walsh.
(together “the Members”).

4.3 IT WAS NOTED THAT each of the student member and staff member would be appointed at a later date.
4.4 The Members appointed in accordance with paragraph 4.2 and present at the meeting then became part of the quorum. Those members were Chris Payne, Steve Davies and Kevin Walsh.
4.5 IT WAS NOTED THAT it would be useful for Eversheds LLP to provide a short briefing paper explaining the duties and responsibility of Members of the FEC and in particular to highlight any differences between those duties as directors of National College of Digital Skills Limited and those duties of Members of the FEC.  IT WAS RESOLVED that Eversheds LLP be asked to produce this paper as soon as possible.

5. CHAIR and VICE CHAIR
IT WAS RESOLVED that Thomas Ilube, having consented to act, be appointed as Chair and Nicholas Wilcock, having consented to act, be appointed as Vice Chair with immediate effect.
6. CLERK
IT WAS RESOLVED that Gill Winward, having consented to act, be appointed as Clerk to the Corporation with immediate effect.
7. ACCOUNTING REFERENCE DATE

After careful consideration IT WAS RESOLVED that the accounting reference date be 31st July in any year. 

8. COMMON SEAL OF FEC
8.1 The common seal of the FEC was produced to the meeting. IT WAS NOTED that in accordance with Instrument 21 of the Articles, application of the seal would be witnessed by either the Chair or some other member authorised generally or specially by the Members for that purpose and any other Member.  
8.2 FILINGS

IT WAS RESOLVED that the statutory registers be updated to reflect the admission of the new Members of the FEC.
9. NATIONAL COLLEGE FOR DIGITAL SKILLS (“NCDS”)
9.1 The chairman reported that another purpose of the meeting was to consider and if thought fit, approve the FEC becoming a successor to NCDS and taking over National College for Digital Skills in London.  IT WAS NOTED that this will be achieved by NCDS becoming a wholly owned subsidiary of the FEC and transferring to the FEC, the goodwill, property and certain assets of NCDS (the “Transfer”). IT WAS NOTED that the employees of NCDS would not transfer to the FEC (with the exception of certain members of the senior leadership team).  IT WAS NOTED that the FEC would procure certain services from NCDS as set out in a service level agreement.
9.2 The chairman reported that: 

9.2.1 following NCDS becoming grouped with the FEC for VAT purposes, certain of NCDS’s assets will transfer from NCDS to the FEC as set out in the Transfer Deed;

9.2.2 with effect from 6pm on 9 August 2016, Mark Smith and Tom Fogden would resign as employees of NCDS and become employed by the FEC. 
9.3 The Chairman reminded the Members of the rationale for the Transfer and the key considerations in relation to it. In approving the Transfer the Chairman reminded the Members of their statutory duty to promote the success of the FEC for the benefit of its members and their charitable duties generally.
9.4 It was noted that the same definitions would be used in these Minutes as are used in the Transfer Deed (as identified at minute 12.1).
10. MEMBERS’ INTERESTS

Each Member present declared the nature and extent of their interests to the Members in accordance with Article 10 of the FEC’s Articles.

11. APPROVAL OF CONFLICTS OF INTEREST

The Members, having received details of the Conflicts, RESOLVED that the Conflicts be and are authorised from the date of this meeting.
12. DOCUMENTS TABLED

There were produced to the meeting:

12.1 a final draft deed of transfer relating to the Transfer to be entered into between (1) NCDS and (2) the FEC (“Transfer Deed”);
12.2 a final draft service level agreement to be entered into between (1) NCDS (2) the FEC (“Service Level Agreement”);
12.3 a letter of application from the FEC to become the sole member of NCDS.
13. APPROVAL OF ACQUISITION AND SUPPORTING DOCUMENTS

After due and careful consideration, and bearing in mind the Members’ statutory duty to promote the success of the FEC and their charitable duties generally, IT WAS RESOLVED that:
13.1.1 the application to be sole member of NCDS be approved;

13.1.2 both the Transfer and the tabled documents be entered into in good faith;
13.1.3 the Transfer Deed be approved subject to such amendment and modifications as any Member in his absolute discretion may think fit and that the Transfer Deed be executed on behalf of the FEC as a deed by affixing the common seal of the FEC and that the Chair and any other Member be authorised to witness the sealing and that any Member be authorised to execute on behalf of the FEC any ancillary documentation and to do all other acts or things as might be necessary to give effect to the Transfer or which might otherwise be desirable; 
13.1.4 all other tabled documents be noted and approved subject to such amendment and modifications as any Member in his absolute discretion may think fit and that the Chair any other Member be authorised to affix the common seal of the FEC and deliver those documents requiring execution as a deed on behalf of the FEC, and that any Member be authorised to execute those documents to which the FEC is a party not requiring execution as a deed on behalf of the FEC; 
13.1.5 the VAT grouping be approved and that suitable arrangements be made in respect of this; 
13.1.6 to the extent not already done suppliers of NCDS be informed of the change in ownership;
13.1.7 the domain name of the FEC be registered; and
13.1.8 new banking arrangements be made to reflect the new intra-group arrangements.
14. CLOSE OF MEETING
There being no further business, the meeting closed.

.......................................

Chairman of the meeting
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