ECF Draft Minutes C 3 June 2006

Extraordinary General Meeting
held Saturday 24th June 2006 
at 
CCPR Francis House Francis Street London SW1P 1DE 
commencing at 2.00pm


Welcoming remarks
In welcoming all present President Gerry Walsh advised that Chief Executive Roy Heppinstall was very much improved following his recent illness.

1 (a) Notices 
(i) The printed lists of Apologies for Absence, Members voting by proxy and Members voting by post were displayed at the entrance to the meeting room.
(ii) There was no announcement of others in attendance

(b) Appointment of Tellers
John Dunleavy (Chairman of the Governance Committee) and Mike Adams (Member of the Finance Committee) were appointed as tellers.

(c) Voting register
The Voting Register had been distributed with the papers for the meeting, and no 
changes to this had been notified. 

Resolution 2
Articles of Association - Resolutions requiring a 75% majority:
(a) On behalf of the Board it was proposed that following the resolution at the Finance Council which led to the termination of the NMS Agreement the following highlighted words in Article 5(13) need to be deleted
“Direct Members” currently being Vice-Presidents (including Corporate Vice- Presidents and Honorary Life Vice-Presidents); Full Direct Members; Family Members; Veteran Members (aged over 60); Standard Members; Student Members (in full-time education and aged under 24 on 1 September most recent) ; Junior Members (aged under 18 on 1 September most recent); Members with Disabilities and Special Members; Basic Members and Basic Junior Members (until 31st August 2006 and thereafter annually to the 31st August in every year if the Finance Council by an Ordinary Resolution resolves to continue these classes of membership at its Meeting held in the preceding April) who shall have been admitted by the Board to membership under this Article 5(13) and also such persons who are Life Members and Honorary Life Members or such other categories of Direct Members as may from time to time be established under the Direct Members Bye Laws. 

Clarification was sought as to the reasons for terminating the NMS Agreement and it was explained that no further agreement had been reached, nor had the required NMS/ECF Application forms been forthcoming. David Thomas proposed that Agenda item 2(b) be taken first but this proposal was lost on a show of hands by 20 votes to 9.
A Card Vote on Resolution 2 (a) then showed a majority of 125-47 in favour, but as this was less than the required 75% majority, the motion was lost.
In view of the closeness of the vote however, it was proposed by John Paines, seconded Ray Williams that a recount be carried out and this was agreed on a show of hands by 17 votes to 10. The recount showed a majority in favour of Resolution 2 (a) of 138 to 50. As this was still below the required 75 % in favour, the motion was lost.
(b) On behalf of the Board it was proposed that the following be substituted for the same:
“Direct Members” currently being Vice-Presidents (including Corporate Vice- Presidents and Honorary Life Vice-Presidents); Full Direct Members; Family Members; Veteran Members (aged over 60); Standard Members; Student Members (in full-time education and aged under 24 on 1 September most recent) ; Junior Members (aged under 18 on 1 September most recent); Members with Disabilities and Special Members; Basic Members and Basic Junior Members who shall have been admitted by the Board to membership under this Article 5(13) and also such persons who are Life Members and Honorary Life Members or such other categories of Direct Members as may from time to time be established under the Direct Members Bye Laws.

It was pointed out that this was now in conflict with failed Resolution 2 (a) but the meeting proceeded to a vote anyway, the Resolution being carried by 154 votes to 15.
David Anderton proposed that Companies House be advised of the details of Resolution 2 (b) as agreed, and the meeting concurred.

Resolution 3
Ordinary Resolutions (requiring a simple majority) to amend the Direct Members' Bye Laws.
(a) On behalf of the Board it was proposed that following the resolution at the Finance Council which led to the termination of the NMS Agreement the following highlighted words need to be deleted
Direct Members' Bye Laws
1. Definitions
“Basic Members” means the members of the Northern Counties Chess Union Membership Scheme who are resident in the territorial area of the Northern Counties Chess Union or who play in a League in that area. “Basic Junior Members” means the members of the Northern Counties Chess Union Membership Scheme who are resident in the territorial area of the Northern Counties Chess Union or who play in a League in that area and who fulfill the following criteria namely who are aged under 18 years at the previous September 1st of the date of their admission to membership or the annual renewal thereof. 
2. Membership Fees
Basic Members and Basic Junior Members Membership Fees shall be collected by the Northern Counties Chess Union and remitted to the Company by them on 15th January; 31st March; 15th July and 15th October in each year. 

3. Membership Benefits
"Basic Members and Basic Junior Members are entitled to receive ChessMoves by e-mail and are exempt from paying Game Fee in events held exclusively in the territorial area of the Northern Counties Chess Union and in Leagues outside the territorial area of the Northern Counties Chess Union (subject to refund of Game Fee in the case of such Leagues to their County). They are also eligible to claim Direct Member discount at congresses offering that facility."

4. Transfer of Membership
Existing Direct Members of the British Chess Federation, if they are eligible to become members of the Northern Counties Chess Union Membership Scheme, may become Basic Members or Basic Junior Members (if so qualified) if their membership renewal date is on or after 1st April 2005 and thereupon they will cease to be entitled to the benefits of such membership of the British Chess Federation but will be entitled to the benefits of being a Basic Member or Basic Junior Member (if so qualified) and will not be liable to pay any further membership subscription until 1st September 2005.
(b) On behalf of the Board it is proposed that the following be substituted for the same:
1. “Basic Members” means the Members of a Scheme entered into by the Company with a Constituent Unit or a County Association or a Chess League which complies with the Framework set out in the Schedule hereto
“Basic Junior Members” means the Members of a Scheme entered into by the Company with a Constituent Unit or a County Association or a Chess League which complies with the Framework set out in the Schedule hereto and who fulfill the following criteria namely who are aged under 18 years at the previous September 1st of the date of their admission to membership or the annual renewal thereof 

2. Add final sentence
Basic Members and Basic Junior Members Membership Fees shall be collected as agent for the Company by the respective Constituent Units, County Associations and Chess Leagues that have entered into Schemes which comply with the Framework set out in the Schedule hereto and remitted to the Company by them on 31st October in each year and any subsequent payments shall be remitted at the end of each following month.
Such payments shall be deemed to be membership fees for such Constituent Units, County Associations and Chess Leagues for the purpose of Article 35 of the Articles of Association ( no member shall be entitled to vote at any General Meeting unless all Membership Fees presently payable by him to the Company have been paid by the date on which the Secretary shall publish a register of voting entitlement for that General Meeting.) For every person who is not already a member of the Company such payment shall be accompanied by a Guarantee to contribute such amount as may be required not exceeding £1 to the Company's assets if it should be wound up while he is a member, or within one year after he ceases to be a member for payment of the Company's debts and liabilities contracted before he ceases to be a member, and of the costs, charges and expenses of winding up, and for the adjustment of the rights of the contributories among themselves.

3. "Basic Members and Basic Junior Members are entitled to download ChessMoves and are exempt from paying Game Fee in events stipulated in a Scheme entered into by a Constituent Unit or a County Association or a Chess League of which they are a Member and which complies with the Framework set out in the Schedule hereto. They are also eligible to claim Direct Member discount at congresses offering that facility." 

(c) On behalf of the Board it is proposed to renumber 5 to 4 and 6 to 5.
(d) On behalf of the Board it is proposed that the following Schedule be added:
The Schedule to the Direct Members Bye Laws
Framework Agreement for Scheme entered into by the Company with a Constituent Unit or a County Association or a Chess League ("The Member Organisation")
1. The Member Organisation shall make it a condition that all its members and all participants in its competitions (with de minimis exceptions) shall become ECF Direct Members.
2. ECF will waive Game Fee for all games played by Members of the Member Organisation who are ECF Direct Members or Members of another Chess Federation affiliated to FIDE played under the jurisdiction of the Member Organisation.
3. The Member Organisation as agent for ECF shall collect and account for the membership fees for Basic Members and Basic Junior Members by 31st October in every year and shall submit to ECF by such date applications for membership of ECF duly signed. The Member Organisation shall be entitled to a 2.5% discount for prompt payments made by such date for the year commencing on the preceding 1st September. New members after 31st October shall be similarly accounted for at the end of each following month but without such discount.
4. Either party may terminate this Agreement on or before 1st March in any year effective as at 31st August following.
Considerable discussion ensued during which the following amendments to the proposal were agreed:

3 (b) Para. 1: delete the words “who fulfill the following criteria namely” in the penultimate line 

3 (b) Para. 2: add “ECF” between the words “Junior” and “Members” in the first line.

3 (b) Para. 3: delete the words “in events stipulated in a Scheme entered into by a Constituent Unit or a County Association or a Chess League of which they are a Member and which complies with the Framework set out in the schedule hereto” in lines 2-4 of this paragraph.

Subject to these amendments the proposals in 3(a), 3(b) and 3(c) were agreed nem con.
Discussion turned to the Framework Agreement set out in Proposal 3(d) and the following amendments were proposed and agreed:

3 (d) 1: delete the words “make it a condition” and replace with “use its best endeavours to ensure that”. Delete the bracketed words “with de minimis exceptions” 

3 (d) 2: delete the words “played under the jurisdiction of the Member Organisation”

3 (d) 3: amend 2.5% to 10 % in line 4. Amend “month” to “quarter” in last line and amend “but without such discount” to “ with a discount of 5%”.

Subject to these amendments Proposal 3(d) was agreed nem con.

Resolution 4
Ordinary Resolutions (requiring a simple majority) to amend the Game Fee Bye Laws.

Game Fee Bye Laws 

(a) On behalf of the Board it was proposed that following the resolution at the Finance Council which led to the termination of the NMS Agreement the following highlighted words need to be deleted: 

4.6 The payment of Game Fee is hereby waived for Basic Members and Basic Junior Members in respect of games played within the territorial area of the Northern Counties Chess Union and is refundable in respect of games played in a League outside the territorial area of the Northern Counties Chess Union pursuant to 4.7 hereof until 31st August 2006 and thereafter for each year to 31st August if the Finance Council so resolves at its meeting in the preceding April. 
4.7 Where Game Fee is received by the Federation in respect of games played by a Basic Member or Basic Junior Member in a League outside the territorial area of the Northern Counties Chess Union and submitted to it in accordance with 5.1 hereof the Federation will refund the same to the County of which the Basic Member or Basic Junior Member is a member.
(b) On behalf of the Board it was proposed that the following be substituted for the same:
4.6 The payment of Game Fee is hereby waived for Basic Members and Basic Junior Members in respect of games played in events included in a Scheme entered into by the Company with a Constituent Unit or a County Association or a Chess League which complies with the Framework set out in the Schedule to the Direct Members' Bye Laws

(c) On behalf of the Board it was proposed to renumber 4.8 to 4.7 and 4.9 to 4.8

In the ensuing discussion it was agreed to delete the whole of the wording in 4.6 so that this paragraph read simply “The payment of Game Fee is hereby waived for Basic Members and Basic Junior Members.” 
On being put to the vote Resolutions 4(a), 4(b) and 4(c) were all carried nem con.
The meeting closed at 5.05pm. 
