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PROPOSED CHANGE TO THE ARTICLES TO ALLOW THE BOARD TO TAKE MAJORITY DECISIONS BY E-MAIL
Under Article 68, the Board is able to take decisions outside its meetings by unanimous written resolution.  There is a marked contrast between the requirement for unanimity here, which means that a written 9-0 vote is ineffective if the 10th member of the Board cannot be tracked down, and the quorum requirement of three, which means that decisions can be taken on a 2 – 1 vote at a meeting (either physical, or by teleconference or video-conference).  The Board considers the requirement for unanimity to be inappropriate, and a hindrance to the efficient conduct of business.  It therefore seeks the agreement of Council to amend the Articles of Association so that decisions can be taken outside Board meetings by an absolute majority of directors.  It also considers it appropriate, for the avoidance of doubt, to incorporate an explicit reference to e-mail in Article 83.
British Mensa has adopted an Article allowing decisions outside Board meetings to be taken by a majority of directors voting, coupled with a requirement for such decisions to be ratified by the next Board meeting.  However, the ECF Board considers that a different approach, whereby an absolute majority of all the current Directors is required (i.e. 6 votes in the context of a 10 member Board) but without the need for ratification is appropriate: this is analogous to the provisions of the Companies Act 2006 enabling the members of a private company to pass written resolutions outside a general meeting, on which the revised Article has been to a large extent modelled.
Current text of Article 68
A resolution in writing, signed by all the Directors for the time being entitled to receive notice of a meeting of the Board, shall be as valid and effectual as if it had been passed at a meeting of the Board duly convened and held.

Proposed text of Article 68

A resolution in writing, passed in accordance with this Article, shall be as valid and effectual as if it had been passed at a meeting of the Board duly convened and held.  Notice of such a proposed written resolution shall be sent in hard copy form or in electronic form to all Directors for the time being entitled to receive notice of a meeting of the Board.  A Director signifies his assent to a proposed written resolution by sending to the address specified in the notice a document indicating the written resolution to which it relates and indicating his agreement to the resolution.  The document can be sent in hard copy form or electronic form.  A written resolution is passed when a majority of the total number of current directors have signified their agreement to it.
To be carried, this proposal (which represents a special resolution) requires a three-quarters majority.

John Philpott, Chairman of the Governance Committee on behalf of the Board

