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BOARD OF TRUSTEES MEETING
07.08.2017, 18:00 – 20:45; St Pauls Centre, Hammersmith


	
	In attendance
	

	
	
Trustees:
Christine Vigars – Chair, Healthwatch CWL Board (CV)
Brian Dillon-  Finance Committee and Treasurer HW CWL Board (BD)
Joanna Mark Richards- Healthwatch CWL Board (JMR)
Abdul Towolawi- Healthwatch K&C Local Committee- attending from 18:10

HW CWL staff:
Olivia Clymer- CEO, HW CWL (OC)

Guest: Chris Rowse, Russell Cooke

Observers:
Helen Cooke
Tania Kerno
Flora Deshmukh
Carena Rogers
Patrick McVeigh
Chi Usanga-  from 18:35

Note Taker: Tsveta Todorova (TT)

	

	
	Apologies for absence
	

	
	Pat Ryan- CEO of Hestia Housing and Support
Keith Mallinson- Healthwatch H&F Local Committee 
	


	
	Conflict of Interest
	

	
	No conflicts of interest were declared.

	

	
	Minutes of the meeting 22nd May 2017 and Action Log

	


	
	Minutes of the meeting 22nd May 2017
· BD to send  TT amendments to Page 5- DC position. 
Action Log: 
· Point 3, 4,5 to be removed from the action log as they have been completed.
· On point 10- OC to do an update.
· Action point 14 to be done outside the meeting.
· Remove action point 15, 17 and 18 as they are part of novation.
	
BD






	
	Governance
	

	
	 Item 3- Memorandum and Articles of Association
Chris Rowse from Russell Cooke attended the meeting and presented the memorandum and the articles of association to the board:
· There is a necessity to change the memorandum and articles of association before becoming independent.
· Hestia is the sole member of HW CWL at present. 
· Chris Rowse has been working on the constitution with CV and OC.
· The most important provision is the objectives. Russell Cooke does not propose any changes on them.
· Under Section 7 Russell Cooke proposed Trustees to be the only company members. HW CWL can have community members which is different from company members.
· Section 10 talks about the community members who have no company powers. 
· Section 10.2 sets out the criteria and puts some information in case HW CWL is to extend the activities. 
· Section 11 explains how people become community members- acceptance can be done by the board or LC. The board can also decide to put criteria.
· The board asked for Section 12- General Meetings to be moved at the back of the document. 
· Chris Rowse suggested to amend Section 23.1 – going forward all trustees to be appointed by the board. This is intended for simplicity. 
· One person will be nominated by each of the three boroughs. 
· A trustee’s term is 3 years. At the end of the 3 years, the LC could nominate the same person for another term.
· Russell Cooke to amend the wording under board member’s number to reflect the board could consist of at least 3 members but no more than 12.
· Russell Cooke to amend that if the LC put forward a nominee and the board is not happy – the Board could appoint a person from this borough for a reasonable period until a different person has been nominated by the LC (Section 24.2.3).
· Under Section 25- All trustees can serve up to max of 6 years except in cases when a trustee is doing a special project.
· On Absences under Section 26.1.5- if a board members is absent for a reason, then the board can decide to not take any action. If the board decides the person is not responsible- they can vote to remove him/her.
· To add to section 26.1.5– in case the board members have been informed previously about the time and date of the meeting.
· LC actions to be monitored/ approved by the board.
· Section 41- Conflict of Interest can appear if a charity enters into a contract with a close friend/ family member of a trustee or a charity where a trustee also sits on the board.
· Section 51- The insurance of the company or the assets of the charity will cover the indemnity. A director can use money from a charity to protect themselves.
· The new constitution can become effective in two ways: 1. Hestia adopts the new articles then Hestia automatically writes themselves out as a member. 2. Hestia resigns from the board and then the board can adopt the new constitution. 

Co-option of new trustees
· The board co-opted the new trustees, Tania Kerno and Helen Cooke.
· The Chair, Christine Vigars, and the other board members congratulated the new members on their co-option. 

Item 4 Novation: 
· At present, the SLA states the LC members are serving a term of 2 years. It needs to be changed to 3 years – the same as the board.
· On finance- the financial statement for last financial year to be circulated to the board for comments and then to be signed off.
· From 1st April HW CWL could transfer the information to Sage and start using it.
· Bank Account- Barclays have changed their regulations. TT to come back to Brian with information on potential bank accounts.
· HR: Peninsula have provided a proposal with costing for the different packages-which have extra services such as Health and Safety, and Employee Wellbeing.
· TUPE- letters are being drafted. 
· The board decided to have a workshop focused on Strategy in September/

ACTION- Olivia to send a table with information on current trustees- when they were co-opted and elected 
ACTION- OC and CV to talk to Pat Ryan about the adoption of the new constitution and how/ when Hestia’s resignation from the board
ACTION: Chris Rowse to update the constitution with the comments from the trustees and send an update to Olivia Clymer
ACTION: CV to send a letter to Pat Ryan about the co-option of new trustees
ACTION: OC to write a letter to new trustees confirming their co-option.
ACTION: OC to present the  first draft of SLA and terms of references at the next board meeting 
ACTION: Send information to the board on Peninsula’s proposal
ACTION: To look for alternative solicitors. 
ACTION: Organise a Strategy Workshop in September for Trustees and Staff?
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	Finance and Risk
	

	
	Item 6: Finance Committee Report including financial statement with annual accounts 2016-2017:

 Brian Dillon did an update on it:
· HW CWL ended year 2016-2017 with a surplus of 26k. 
· The surplus is from underspend in staff salaries and activities.
· The board has agreed to move the 40k from restricted to unrestricted reserves. BD’s recommendation is to use them to develop new services.
· AA pointed out that once HW CWL becomes independent from Hestia, HW CWL will no longer get support from Hestia, even financially.

Item 7: Risk Register
 OC has revised the risk register.
· The staff now has extended team meetings where also certain topics are covered/ discussed.
· JMR requested OC to colour code the items on the risk register- green for minor risks and red for urgent ones.
· JMR to send OC a template she can use to re-work the register.
· RBKC has been challenged in how they deliver and what has been done which could have an impact on HW CWL’s work. 
· There have been changes in commissioners lately and each one keep changing priorities.
· On Risk 3 CV pointed out the choosing wisely consultation has not followed the regulations and the period of consultation was extremely short. 

ACTION: Circulate the Annual Accounts to the board by email so they can send their comments to Olivia and Brian.
	


















	
	Healthwatch Delivery
	

	





	Item 8: CEO Report and Policy Provision:

Updates provided by Olivia Clymer:

· OC has been meeting with different people- the councillors, One Westminster, people from other organisations, attending meetings about Grenfell Tower incident.

Item 9 and 9a Programme Management Report: 

·  EP is working on the Charing Cross issue. People have been raising questions. This issue has been picked up by the LC who together with Eva are preparing a document with questions for Imperial to provide information on.
	















	
	Communications
	`

	
	Item 10: Communications report: 

 Update on the communications report presented by Flora Deshmukh:
· FD has been concentrated on the practical part of communications for the last 1 month.
· FD is working on writing a communications strategy.
· She has put together a survey on how HW CWL’s members want us to communicate with them.
· FD has put together a SWOT and PEST analysis for the team to look at.
· The new website is in progress. The developer is on holiday but she will catch up with him when he is back. The new website should be ready in the next few weeks.

	




	9.
	AOB
	

	
	
	

	
	Meeting closed at 20:45
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