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	Title
	Board of Management for Methodist Independent Schools 

	Contact Name and Details
	Mr Graham Russell

Secretary, Board of Management for Methodist Independent Schools

Tel: 020 7935 3723

Email: grussell@methodisteducation.co.uk

	Status of Paper
	Final

	Resolution/s


	40/1.
The Conference receives the Report and resolves, with effect from 1 
September 2011:
(a) 
to confer and impose upon Methodist Independent Schools Trust (a company limited by guarantee registered in England and Wales) (‘MIST’), such divers powers and duties for the control and management of the schools held on the trusts of The Methodist Independent Education Trust Deed of 1903 (as amended), as have hitherto been conferred and imposed upon the Board of Management, which shall cease from the said date to have any powers or duties.

(b)
to amend The Methodist Independent Education Trust Deed of 1903 to the form shown in Appendix 2.

(c)
to delete Standing Order 244 and to insert a new version in its place.

(d)
to amend Standing Order 343.


Summary of Content

	Subject and Aims


	To replace the Board of Management as the governing body of the Schools by the Methodist Independent Schools Trust (a company limited by guarantee)



	Main Points


	· Changes to Standing Orders relating to the appointment of the governing body and development of new pastoral arrangements

· A revision of the Trust Deed so that it reflects this change

	Background Context and Relevant Documents (with function)
	These changes are the outcome of recommendations from a Board of Management working party and extensive consultation with the Schools.


	Impact
	The incorporation of Methodist Independent Schools Trust will remove the personal liability of the individual members of the Board of Management to third parties (although they have some protection at present in the right of indemnity given by the Deed and the power to insure against personal liability).



	Risk
	None identified


Board of Management for Methodist Independent Schools 

In the light of recommendations from a working party on its constitution, and after extensive consultation with its schools, the Board of Management for Methodist Independent Schools agreed unanimously at its meeting on 30 March 2011 to request the Conference to adopt amendments to the Trust Deed of 1903 and to Standing Orders 244 and 343, with other consequential resolutions, as in Resolutions 1(b), (c) and (d) below. 
The Board of Management, who are the present governing body of the Schools, comprises the persons appointed annually by the Conference in accordance with SO 244.  It is proposed that with effect from 1 September 2011, the governing body shall be a single corporate charity, in the form of a company limited by guarantee called Methodist Independent Schools Trust (“MIST”).      Its articles provide for a minimum of 10 directors (called “trustees”) and a maximum of 14 appointed by the Conference.  This year’s Conference will be invited to make the first appointments.  The appointments are for terms of not more three years at a time.   Article 3 of the Articles, which sets out the basis and process for the appointment of the trustees is attached as Appendix 1.    Article 8 (also in Appendix 1) provides that the members of MIST will be its trustees and there are no other members.    The Articles may only be amended with the consent of the Conference.    This is provided for in Article 14 which is included in Appendix 1.   Full copies of the Articles will be available at the Conference and may be obtained in advance on request to grussell@methodisteducation.co.uk.
At present Standing Order 343 designates the President of the Conference as Visitor to the Schools.  It is now proposed that this formal provision be deleted. Under Standing Order 110(3) the President and other members of the Presidency as defined in Standing Order 110(2) may visit any and every expression of the Church’s life and mission in a District as part of their ministry of encouragement of the constituent parts of the Connexion. No additional title or appointment is needed to achieve this: the members of the Presidency carry such powers by virtue of their office.   It therefore remains an option – much to be encouraged – that the members of the Presidency visit schools while in a District.

MIST, in order to represent the pastoral aspect of the covenantal relationship between itself and the schools, will appoint one of its members to be its Pastoral Visitor. This will also further encourage the schools to develop their links with the wider Methodist community.
***RESOLUTION (Daily Record 5/21/1 )

40/1.   
The Conference received the Report and resolved, with effect from 1 September 2011:
(a) 
to confer and impose upon Methodist Independent Schools Trust (a company limited by guarantee registered in England and Wales) (‘MIST’), such divers powers and duties for the control and management of the schools held on the trusts of The Methodist Independent Education Trust Deed of 1903 (as amended), as have hitherto been conferred and imposed upon the Board of Management, which shall cease from the said date to have any powers or duties.

(b)
to amend The Methodist Independent Education Trust Deed of 1903 to the form shown in Appendix 2.

(c)
to delete Standing Order 244 and to insert in its place the following:
SO244
 Methodist Independent Schools Trust (1)
The Conference shall exercise its powers contained in the articles of Methodist Independent Schools Trust (a company limited by guarantee and registered in England and Wales) (“the Company”), being the incorporated managing trustee of The Methodist Independent Education Trust of 1903 (as amended), to appoint the trustees of the Company, in accordance with and subject to the Company’s articles, as follows:-

i. the chair of the Company;
ii. three persons nominated by the Company on the recommendation of the Chairs of Governors of the schools held on the trusts of The Methodist Independent Education Trust Deed of 1903 (as amended);
iii. up to five persons nominated by the Methodist Council; and
iv. up to five other persons nominated by the Company.
(2)  The Company shall bring nominations to the Conference for the appointments to be made under clause (1) above. 
(3)
The Company shall appoint one of its members to be the deputy chair of the Company in accordance with its articles.”  
(d)
to amend Standing Order 343 as follows:
SO 343 Residential  Independent Schools. (1) This Standing Order relates to the schools subject to the Methodist Secondary Independent Education Trust Deed.
……..
(3) The President of the Conference is appointed Visitor to all such schools.
(4)(i) ...or Board of Management the Methodist Independent Schools Trust, as....

***RESOLUTION (Daily Record 5/21/2) 
40/2. The Conference appointed the Directors of the Methodist Independent Schools Trust as follows:

Chair:

The Revd Dr David G Deeks - Former General Secretary of the Methodist Church

Three persons nominated by the Trust on the recommendation of the Chairs of Governors of the schools:

Mr Geoff Rumbles - A member of Truro Methodist Church and Chair of Governors, Truro School

Professor Roy Swanston - A local preacher in the Harpenden Circuit and Chair of Governors, Culford School

Mr David Whitehead - A member of Harrogate Methodist Church and a governor of Ashville College

Up to five persons nominated by the Methodist Council:

Miss Margaret Faulkner - Former member of the Methodist Council and Chair of the Board of Management’s Finance Committee

The Revd David Gamble - Former President of the Conference and Pastoral Visitor to the Schools

Dr Lois Louden - Chair of the Connexional Education Policy Committee and a member of the Education Commission

The Revd Dr Calvin T Samuel  - Director of the Wesley Study Centre, Durham

[as corrected by 6/17/1 of the Daily Record]

The Revd Graham Thompson - Chair of the East Anglia District

Up to five persons nominated by the Trust:

Mrs Maureen Bollard - Diocesan Director of Education for Bath and Wells

Dr Peter Briggs-  Former Principal of Southlands College and a local preacher in the Harrow and Hillingdon Circuit

Mr Michael Crosby Former Head of Ashville College and a member of Harrogate Methodist Church

Mr Brian Drury Former District Formal Education Secretary for the London South-East District and Vice-Chair of the Board of Management

Mr John Robinson A governor of Woodhouse Grove School and Chair of the Abbeyfield Society

Appendix 1: Articles 3, 8 and 14 of MIST

3
The Trustees

3.1 The Trustees as charity trustees have control of the Charity and its property and funds.

3.2 The subscribers to the Memorandum (being the first Members) are also the first Trustees.  For the avoidance of doubt the period between incorporation of the Charity and the date with effect from which the Conference re-appoints the first Trustees at the Conference in 2011 shall not constitute a term of office.  

3.3 The Trustees, when complete, consist of at least 10 and not more than 14 individuals over the age of 18, all of whom must support the Objects and of whom at least 50% shall be members of the Methodist Church PROVIDED THAT at no time shall more than 50% of the Trustees be serving Governors AND FURTHER PROVIDED THAT until the Conference in 2011 the minimum number of Trustees shall be 2.

3.4 A Trustee may not act as a Trustee unless he/she has signed a written declaration of willingness to act as a charity trustee of the Charity.

3.5 The Trustees shall be appointed by the Conference and, with effect from the Conference in 2011, shall consist of the following:-

3.5.1 the Chair;

3.5.2 3 Chairs of Governors Trustees;

3.5.3 no more than 5 Methodist Council Trustees; and

3.5.4 no more than 5 Nominated Trustees;

3.6 The Trustees shall be appointed for terms of no more than 3 years but may be eligible for reappointment in the manner as set out below. 

3.7 The Chair, the Methodist Council Trustees and the Nominated Trustees may be reappointed at the expiry of their terms of offices provided that no such trustee may serve more than 3 consecutive terms.    

3.8 The Chairs of Governors Trustees shall only be eligible to serve a single term of no more than 3 years but shall be eligible for reappointment 12 months after the date of retirement or at any subsequent time.

3.9 A Trustee’s term of office as such automatically terminates if he/she:-

3.9.1 ceases to be a member of the Methodist Church (having been a member of the Methodist Church at the time of his/her appointment) and is requested to resign by the Chair;

3.9.2 is disqualified under the Charities Act from acting as a charity trustee;

3.9.3 is incapable of managing his/her own affairs;

3.9.4 is absent without permission from 2 consecutive meetings of the Trustees and is asked by a majority of the other Trustees to resign; 

3.9.5 resigns by written notice to the Trustees (but only if at least 2 Trustees will remain in office); 

3.9.6 becomes a Governor and is requested to resign by the Chair; or 

3.9.7 is removed by the Members at a general meeting under the Companies Act. 

3.10 The Trustees may at any time co-opt any individual who is eligible under Article 3.3 as a Trustee to fill a vacancy in their number or (subject to the maximum number permitted by Article 3.3) as an additional Trustee, but a co-opted Trustee holds office only until the next Conference.

3.11 A technical defect in the appointment of a Trustee of which the Trustees are unaware at the time does not invalidate decisions taken at a meeting.

8 Membership
8.1 The Charity must maintain a register of Members.

8.2 The subscribers to the Memorandum are the first Members.

8.3 Membership is open only to the Trustees and any person appointed by the Conference as a Trustee shall thereby become a Member and Membership is terminated if the Member concerned ceases to be a Trustee.
8.4 Membership is not transferable.

14
Alteration or amendment of the Articles
After the Conference of 2011, no Article may be amended, deleted or altered and no articles added to these Articles without the consent of the Conference whose consent shall be evidenced by a resolution signed by the President of the Conference.

Appendix 2: Copy of the 1903 Trust Deed with amendments
THE METHODIST INDEPENDENT EDUCATION

TRUST DEED of 1903 (as amended)

TO ALL TO WHOM these Presents may come; (here the original Trustees are named) all of whom are hereinafter referred to as “the Trustees,” send Greeting:

WHEREAS: the 

(1) 
The Reverend John Wesley, by Deed Poll under his hand and seal dated the twenty-eighth of February, 1784, and enrolled in Chancery on the ninth of March, 1784, constituted the Conference of the People called Methodist (which is hereinafter called “the Conference”) and the Conference meets annually and elects annually a President and a Secretary, and the Mminutes of its proceedings are annually printed and published. AND WHEREAS the
(2)
The Conference is possessed of certain moneys which arise from voluntary contribution and which the Conference is legally entitled to use as income. and WHEREAS the
(3)
The Conference proposeshas resolved to apply certain of the said moneys to the purchase, lease, acquisition, erection, foundation, or establishment of Secondary Schools such Schoolsschools (whether nursery, pre-preparatory, preparatory or secondary) (“the Schools”), to be carried on for such respective periods in such manner and on such conditions as the Conference may from time to time direct. AND WHEREAS the
(4)
The Conference at its meeting in Camborne in July 1903, inter alia:-
(a)
appointed and proposes hereafterproposed thereafter annually to appoint a Board of Management and to confer and impose upon such Board divers powers and duties for the control and management of suchthe Schools as the Conference might from time to time think fit and;

(b)
resolved that the Conference maymight from time to time hereafterthereafter appoint other such Bboards or Ccommittees and confer and impose upon them such powers and duties in relation to suchthe Schools as the Conference maymight think fit; AND WHEREAS it is

(c)
proposed that suchthe Schools as aforesaid or some of them shallshould be vested in the Trustees for the time being upon the trusts of these Presents or some of them upon the Trusts of these Presents and the Conference at this said meeting in Camborne ; and

(d)
approved of the first draft of these Presents, which included a reservation to the Conference of a power to modify the trusts by resolution.
(5)
In exercise of the power referred to in (4)(d) above, the Conference passed resolutions to modify the trusts of these Presents in 1905, 1921, 1922, 1929, 1964, 1965, 1967, 1979, 2003 and 2011.

(6)
The Conference of 2011 resolved, with effect from 1st September 2011:-


(a)
in exercise of its powers in the articles of Methodist Independent Schools Trust (a company limited by guarantee, registered in England and Wales with No. [

]) (“MIST”) to appoint as trustees of MIST the persons nominated to the Conference for such appointment in accordance with MIST’s Articles;

(b) 
to confer and impose upon Methodist Independent Schools Trust (a company limited by guarantee registered in England and Wales with number [
]) (“MIST”), such divers powers and duties for the control and management of the Schools as have hitherto been conferred and imposed upon the said Board of Management, which shall cease from the said date to have any powers or duties;

(c)
to approve the revision of this Deed so that it stands in the form hereof.

NOW THESE PRESENTS WITNESS and the said persons parties hereto hereby declare that they their heirs executors administrators and assigns and other the Trustees for the time being of these Presents or those of them in whom any lands hereditaments or property subject to the Ttrusts of these Presents may for the time being be vested (hereinafter called the Trustees) shall and will stand possessed of all such lands hereditaments schools houses buildings erections furniture chattels and other property as may be conveyed assigned or transferred to or vested in them by or under the authority of the Conference upon the Ttrusts and with and subject to the powers and provisions hereinafter contained that is to say:

1.  ANYAny lands, hereditaments or other property which shall be purchased, leased or otherwise acquired by the Conference for the purposes of these Presents, may by the directions of the Conference be conveyed to and vested in the Trustees or any number of them not less than two.

2(a).
The Trustees shall hold the lands or other property so vested in them as aforesaid (hereinafter called “the School pProperty”) in Ttrust for the purposes of Schools (whether nursery, pre-preparatory, preparatory or secondary) (hereinafter called the Schools) or for other educational purposes including but without prejudice to the generality of the foregoing the provisions of bursaries whether in connection with the purposes of the Schools or otherwise until the Conference shall otherwise by resolution determine and thereafter for such purposes either for the advancement of Eeducation or otherwise for such purposes in connection with the promotion of the charitable objects of the Methodist Church as the Conference shall from time to time by resolution direct.

2(b).  
While the School pProperty is held for the purposes of the Schools, the Schools shall be administered and managed by the Board of Management yearly to be appointed by the ConferenceMIST as the Ggoverning Bbody thereof which Board shall have full control over the education given in the Schools, the School pProperty, and all other matters relating to the Schools.

2(c). The Board of Management (i)
MIST may delegate to a body of local Aadministrative Ggovernors or to a company incorporated pursuant to the power conferred by clause 12(ve) hereof all or any part of their functions.  The

 (ii)
Save as provided in 2(c)(iii) below, the constitution powers and duties of such Aadministrative Ggovernors or company shall be set forth for each of the Schools in an “Instrument of Government” drawn up by MIST. 


 (iii)
The constitution powers and duties of the Board of Management and, in the case of any such company, in its Memorandum and Articles of Association, or, in the casesadministrative governors of Rydal Penrhos, Kingswood School and Ashville College, by the shall be as provided in their respective Governing Bodies thereofgoverning documents. 

3.   The Trustees shall by the direction of the Board of ManagementMIST from time to time sell, mortgage, lease, let, exchange or otherwise deal with all or any part of the property for the time being subject to the trusts of these Presents to or in favour of such person or persons for such price, rent or consideration on such terms and conditions and in the case of a lease or tenancy for such term of years or from year to year as the Board of ManagementMIST may from time to time direct.  All purchase moneys rents premiums and other consideration which may be received by the Trustees shall be paid or dealt with by them for such charitable purposes as the Board of ManagementMIST may from time to time direct.  They shall also by the like direction issue debentures charged upon all or any part of such property to or in favour of such person or persons in such form for such consideration and on such terms and conditions and either secured by mortgage or trust deed or otherwise as the Board of ManagementMIST may from time to time direct.

4.   The Trustees shall permit the Board of ManagementMIST to pull down alter repair or add to any buildings and erections from time to time standing on any land subject to the trusts of these Presents and to erect any new buildings and erections on such lands.

5.   Any Rresolution or Aact of a Board of ManagementMIST or of any other Board or Committee which may be appointed by the Conference for the purpose of managing or dealing with the Schools shall be deemed for all purposes to be a Rresolution or Aact as the case may be of the Conference.

6.   A copy of a Mminute of any Rresolution of a Board of ManagementMIST or of any such other Board or Committee as aforesaid signed as correct by the Ssecretary or onea trustee of MIST  or  the Secretaries of the Board of Management orsecretary of any such other Bboard or Ccommittee as aforesaid or by the President or Secretary of the Conference, shall be sufficient evidence to the Trustees or to any Ppurchaser, Mmortgagee, Llessee, Ttenant or other person with whom the Trustees may deal of the passing of such Rresolution and of the due holding of the Mmeeting at which the same was passed and a Rresolution appearing by the printed Minutes of the Conference to have been passed by the Conference or certified by the President or Secretary of the Conference to have been so passed shall be sufficient evidence to the Trustees or to the Board of ManagementMIST or to any such Ppurchaser, Mmortgagee, Llessee, Ttenant or other person as aforesaid of the passing and of the validity of such Rresolution.

7.   The Trustees shall from time to time appoint a Ssecretary.  The receipt of the Ssecretary for the time being of the Trustees and of any two other Trustees named for this purpose by a Rresolution of the Trustees for any money payable to the Trustees shall be a sufficient Ddischarge therefor.

8.   A copy of a Mminute of any Rresolution of the Trustees signed as correct by their Ssecretary or by the President or Secretary of the Conference shall be sufficient evidence of the passing of such Resolution.

9.   A Mmeeting of the Trustees may be summoned at any time by their secretary or by the  Ssecretary or by the Secretary or oneof the Secretaries of the Board of ManagementMIST or by the President or Secretary of the Conference by notice given by post to each Trustee at such address in the United Kingdom as he or she may have last given to the Secretary of the Trustees.  Such notice shall be a ten days’ notice reckoning Sunday as a day and including the day of the meeting and the day of the receipt of the notice and such notice shall be deemed to have been received by a Trustee on the day next succeeding the day when it is posted.  Any resolution of the Trustees passed by a majority of votes of Trustees present at a Mmeeting shall be deemed to be a Rresolution of the Trustees. The Trustees present shall choose one of their number to be the Chairmanchair of the meeting and in case of an equality of votes he/she shall have a second or casting vote.  The ChairmanChair of a Mmeeting may with the consent of the Mmeeting adjourn a Mmeeting but at the adjourned Mmeeting no business shall be transacted except business left unfinished at the original Mmeeting.

10(1a).  The Trustees shall not nor shall any of them or any of their heirs, executors or administrators be chargeable or accountable for any involuntary loss suffered by himthem or any of them or for not repairing or insuring all or any part of the property of the Trust nor shall any one or more of them be chargeable or accountable for any others or other of them nor for more money than shall have come to his ortheir hands respectively nor for any injury done by others or by accident to the Trust property of the Trust.  And eEvery Trustee, his or her heirs, executors and administrators shall be reimbursed by the Board of ManagementMIST or such other Board or Committee as aforesaid or in default of such reimbursement then out of the property subject to the trusts hereof all cost, charges and expenses which he or they may legally incur or be put to in the execution of the trusts and powers of these Presents or any of them.

10(2b).
Income from the funds from time to time held upon the trusts hereof may be applied in paying premiums on a policy or policies of insurance to indemnify the Trustees and the members of the Board of ManagementMIST (or any of them) against personal liability arising from acts and omissions of any person, provided that this power may not be exercised unless every such policy excludes cover in respect of (i) fines, (ii) the costs of unsuccessfully defending criminal prosecutions for offences arising out of the fraud or dishonesty or wilful or reckless misconduct of any Trustee or member of the Board of ManagementMIST, (iii) liabilities affecting the School property or other Trust property of the Trust which result from conduct which the relevant Trustee or member of the Board of ManagementMIST knew, or must be assumed to have known, was a breach of trust or of duty or as to which that Trustee or member was reckless about whether or not it was such a breach, and (iv) any liability to account where the relevant Trustee or member of the Board of ManagementMIST has received a benefit.

11.   No doctrine shall at any time be taught in or upon any of the Schools or property for the time being subject to the trusts hereof contrary to the doctrinal standards of the Methodist Church as interpreted by the Conference.

12.
In furtherance of the charitable purposes herein declared but not further or otherwise the Trustees shall permit the Board of ManagementMIST to exercise any of the following powers subject to any restrictions or consents required by law:-

(ia)
to borrow money whether or not on the security of any property held upon the trusts hereof with power to charge any part of the capital or income with the repayment of the money so borrowed;

(iib)
to make grants or loans of money and to give guarantees;

(iiic)
to establish or support any charitable trusts, associations or institutions formed for the charitable purposes (or any of them) of any of the Schools or otherwise for such purposes in connection with the promotion of the charitable objects of the Methodist Church as the Conference shall from time to time by resolution direct;

(ivd)
to invest in the name of the Trustees any moneys requiring investment in the purchase of or at interest on the security of such funds shares securities and other investments (including any common investment fund or deposit fund for the time being constituted by or pursuant to the scheme contained in the First Schedule of the Methodist Church Act 1960) or property of whatever nature and wherever situated as the Board of ManagementMIST in its absolute discretion think fit, including also the purchase of shares of, or the making of loans to, a wholly owned trading company of any of the Schools, to the intent that the Trustees through the Board of ManagementMIST shall have the same full and unrestricted powers of investing and transposing investments as if they were beneficially entitled to the Trust monies; and
(ve)
to incorporate a company or companies for the purpose of carrying out the functions of any of the Schools or any such other charitable purposes as the Conference shall direct as aforesaid.

13.
No Trustee, membertrustee of the Board of ManagementMIST or director of a corporate body of local Aadministrative Ggovernors or director of a company to whom functions of the Board of ManagementMIST have been delegated under clause 2(c) hereof shall take or hold any interest in any property held upon the trusts hereof or receive any remuneration from funds held upon such trusts save that any such member or director being a solicitor, accountant, surveyor or person engaged in any profession shall be entitled to charge and be paid all usual professional or other charges for work done by that member or director or that member or director’s firm in connection with the execution of the trusts hereof provided that there is at all times a majority of the members of such body or the directors of such company who act without remuneration and that a member or director does not attend a meeting at which the remuneration of that member or director is discussed and that the other members or directors are satisfied that it is in the interests of the Trust or the School that such member or director (or his or her firm) should be so entitled to charge and be paid.

14.
The Board of ManagementMIST shall ensure that the Trustees and each of the Schools comply with their obligations under the Charities Act 1993 (or any statutory re-enactment or modification of that Act) with regard to:-

(ia)
the keeping of accounting records;

(iib)
the preparation of annual statements of account, reports and returns

(iiic)
the auditing of the statements of account; and

(ivd)
the transmission to the Charity Commissioners of the documents referred to in para (ii) paragraph (b) of this clause.

14515.   The President of the Conference acting in pursuance of a Resolution of the Conference may at any time by Deed remove a Trustee of these Presents from his Ooffice.  A Trustee of these Presents may resign from his Ooffice as a Trustee by giving three calendar months’ notice in writing to the President of the Conference.

15616.   If any Trustee of these Presents whether original or substituted and whether appointed by a Court or otherwise is dead or is removed or resigns hisfrom office or remains out of the United Kingdom for more than twelve months or desires to be discharged from the trusts hereof or refuses or is unfit to act or incapable of acting therein then the President of the Conference acting in pursuance of a Rresolution of the Conference may by Deed appoint another person to be a Trustee in his or her place.  In this respect the President of the Conference for the time being is the person nominated in these Presents for the purpose of appointing new Trustees under Section 36 of the Trustees Act 1925 and the Deed of Appointment executed by him or her shall operate without any Conveyance or Assignment to vest all property which is then subject to these trusts in the new Trustee jointly with the surviving and continuing Trustees.

16717.   The Conference may at any time by Rresolution revoke alter or add to all or any of the trusts of these Presents and may declare new trusts in lieu thereof but no.  No such revocation, alteration or addition shall affect the eleventh clause of these Presents or shall authorise the application of the trust property of the Trust or the income thereof to purposes which are not charitable.

17818.   These Presents may be referred to in any future deed or document under the title of “The Methodist Independent Education Trust Deed of 1903”.

[In witness whereof the said parties to these Presents have hereunto set their hands and seals this eleventh day of December, 1903.  (Here follow the signatures, duly witnessed, of the original trustees).]
