THE RSA
257" Annual General Meeting minutes
Wednesday 5" October 2011
(Noted by the Board on 18 January 2012)
1. Welcome and Apologies

Luke Johnson, Chairman of the Trustee Board opened the 257" Annual General Meeting
held at the Society's house and welcomed everyone present.

As a quorum was present, the Chair declared the meeting open. Luke Johnson introduced
Carol Jackson as the new Chief Operating Officer and thanked Steve King, the former
Chief Operating Officer who recently retired, for his hard work, enthusiasm and the
excellent results he had achieved.

The Notice of Annual General Meeting dated 30 August 2011 had been circulated to
Fellows and was therefore taken as having been read.

Before moving to the formal business of the meeting, Matthew Taylor, RSA Chief
Executive, was invited to give a presentation on the Society’s work in the past year, a
summary of the performance so far this year and his view of the outlook for the future.

Matthew Taylor explained that he would cover four main areas of the Society’'s work, after
which there would be a presentation from Vanessa Harrison, Treasurer, on the RSA’s
operations and finances.

Fellowship

Fellowship numbers remained stable despite the difficult economic situation and there
were now more networks, more Fellow-lead projects and more regional activities. Catalyst
had been very successful over the last year with approximately 240 applications, nearly
500 Fellows involved in submitting applications and grants awarded totalling £104,000.
Challenges had included the need to improve our IT systems and governance issues
continued to be a distraction from core business.

Looking forward, Matthew Taylor pointed out that the Fellowship should continue to be
seen as a powerful force for good. The objective for the coming year would be to improve
the ‘Fellowship journey’. With a better IT system in place, Fellowship engagement would
be enhanced, and the website would be much more ‘user friendly’ and easily accessed. It
was noted that more breakthrough projects such as that in Chelmsford were anticipated
and negotiations for a ‘new deal' with the regions were currently taking place. The
Fellowship Council continues to be an engine for progress. A major challenge and
important priority for Fellowship would be to become global with increasing presence in
other countries and more international chapters.



Projects

Good progress had been made on many fronts, particularly in the field of education. The
RSA now had two academies and the Opening Minds curriculum was being further
developed. There had also been influential work in other areas such as the drug and
alcohol recovery project, which had emerged from the original RSA Commission on drugs.
The RSA was also seen as an alternative voice on public services and the Big Society,
and the ambitious Citizen Power project in Peterborough had completed a successful first
year. The RSA was now seen nationally and internationally as a centre of excellence on
social network analysis and behaviour change, with innovative project design.

The challenge for the next year would be to develop projects with more clarity and impact
and priorities included:

Establishing a family of RSA Academies

Ensuring Opening Minds was self-sustaining

A strong new enterprise strand and the re-launch of the premium scheme

Stronger identity and brand

Higher profile strategic partnerships (the RSA was currently in negotiation with a major
bank about a behaviour change project).

Further integration between Projects and Fellowship.
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External Affairs

External Affairs had another outstanding year. The highly successful lectures programme
was now a global brand for online content. There had been over 46 million views
worldwide of RSA events online; the RSA had 100,000 subscribers on YouTube
(achieving a ranking of 58" in the world), 20,000 twitter followers. In addition, the Journal
had won awards, RSA pamphlets were making an impact, RSA Comment provided a new
channel for Fellows, and the Society had various media partnerships including Radio 4,
Channel 4 and LBC. Despite the challenging economic climate, sponsorship and other
external funding had increased.

Future aims for External Affairs included:

Grasping the opportunity presented by the Great Room refurbishment to broadcast
events around the world.

Building on the success of Animate and developing further innovative ways of
showcasing ideas.

Modernising the Archive.

Securing strategic partnerships.

Launching new ideas as well as reflecting current areas of debate.
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House

The House had a challenging year because of the difficult economic condition; many of its
clients had been in the public sector, and revenue on catering had declined. However,
major changes were projected for the coming year and the offer on all aspects of the
House's services would be enhanced. The next year, despite the challenges, would be an
exciting time for the House under its new leader, Matthew Bates, RSA Venue Director.
There had already been a growth in private sector and Fellows’ business, and with the
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Great Room and ground floor refurbishment, and the addition of enhanced technology,
the venue would be even more attractive. Management was confident that by next year,
budgets would be back on an upward trajectory.

Finally, the ‘grand re-opening’ next summer provided a great opportunity for the RSA to
show that the RSA is the kind of organisation the 21° century needs.

Luke Johnson thanked Matthew Taylor for his presentation and invited questions from the
audience.

Eric Albone said that he had come across a lot of Fellows who had left and queried the
number of Fellows actually joining and leaving the Society?

Matthew Taylor explained that net Fellowship numbers had been broadly stable. There
had been a slight decrease but retention rates were good. In terms of the overall shift last
year the Society lost 1% Fellows and 2% this year. Given the current economic
conditions, the Fellowship numbers were satisfactory.

2. Minutes of the 256™ Annual General Meeting

The minutes have been made available on the website and had also been circulated to all
Fellows attending the meeting.

Luke Johnson invited questions from the audience.

Donnachadh McCarthy said that last year he suggested that details about the RSA's
carbon footprint be made available and requested that in future this be included in the
annual report together with other key environmental data. He also questioned whether the
electricity in the RSA House was 100% green and whether the paper used was 100%
recycled, and suggested that the Journal could be printed on recycled paper.

It was suggested that Fellows with access to email should only be sent hard copy of
documents on request; otherwise maximum use should be made of email in order to save
resources.

Carol Jackson replied that the details on the RSA’s carbon footprint would be made
available on the environmental section of the website. She explained that carbon footprint
was 102 Kilo per m? which, according to the Society’s advisors, was not unreasonable
given the challenging nature of the building, but this would be looked at more carefully in
the hope that the RSA would become more environmentally friendly. With regards to the
paper used, it was FSC accredited albeit not recycled as there were problems
concerning costs. However, this would be taken into consideration when retendering.

With no further questions, the minutes from the 256" Annual General Meeting held on
Monday 6 December 2010 were confirmed and signed as a true record.



3. To receive and consider a report from the Board of Trustees

Luke Johnson informed those present that the first formal business of the AGM was to
receive and consider the Trustees’ Annual Report. He was determined to build on the
progress of recent years and demonstrate that the RSA did not just have sound values
and ideas, but was also contributing to real and important change in the world.

Keith Read said that the list of projects in the Trustee Report was very impressive but
seemed to focus more on social engineering with little emphasis on commerce and
manufacturing.

Dapo Lajimeji added that he fully supported the views of the latter; he felt that no effort
had been made in the fields of Manufacturing and Commerce.

Luke Johnson acknowledged that there was not as much activity in these areas as in
others, but the Board of Trustees was following up some ideas and Fellows would soon
hear about more activity on the manufacturing side.

4. To receive and consider the audited statement of accounts.

Luke Johnson pointed out that despite difficult the economic conditions, the Society had
reported a healthy surplus again this financial year. He then invited Vanessa Harrison,
Treasurer, to present an overview of the Society’s financial statements.

Vanessa Harrison presented the accounts for 2010/2011. The meeting noted that Lord
Best, also Treasurer of the RSA and Carol Jackson, Chief Operating Officer, were also
present to answer any questions that followed the presentation.

Vanessa Harrison reported that the RSA finances were in good shape and that the
Society had made a healthy surplus which was the result of the hard work of Steve King
and his team. Income was at £9.1m and the resulting surplus £1.1m. After allowing for
cost generating funds there had been an increase of 10% in funds available for charitable
work. This allowed the RSA to increase its investment in charitable activities from £3.6m
to £4.2m.

The RSA, like other UK organisations, had continued to operate in a challenging economic
environment but thanks to Fellows and the commitment of the Fellowship team there had
not been a significant decline in Fellowship income. Inevitably there had been a decline in
hospitality income, but the House had still succeeded in returning a positive contribution
of £0.6m after direct costs but before any overheads were taken into consideration. The
new Venue Director, Matthew Bates, had been working hard with his team to develop the
House offer with new marketing strategies already showing good results and a successful
customer refocus from the public towards the commercial sector. Moreover, the funding
for RSA projects had also been affected during this difficult time, in particular funding from
private companies. However, this had been anticipated by the Project team and the
shortfall had been minimised because of the increase in income from a range of other
funders. Despite the economic climate, the Society's return on investment continued to be
healthy.



The Board was confident that, despite the toughness of the economic conditions, the
RSA would do more than ‘just survive’ and had taken a unanimous decision to focus on its
long term future. With the investment in the Great Room, the RSA would continue to be
competitive and with enhanced technology it would be possible to make the RSA content
available to a wider audience. It was noted that the investment in the Great Room would
have an impact on the overall income for the coming financial year but it was hoped that a
break even position would be achieved at the end of the next financial year (March 2012).

The RSA would continue to move forward and establish itself as an organisation that
would cater for 21% century needs and, under Matthew Taylor's leadership, the Board was
confident that the RSA would respond successfully to the challenges ahead.

Vanessa Harrison concluded by paying tribute to Steve King. She also welcomed Carol
Jackson and thanked Fellows for their support.

Luke Johnson thanked Vanessa Harrison and invited questions from the audience.

Sailesh Mehta was pleased to see more details in the Adelphi accounts and by the
performance of the Society in challenging times. He requested if in future a breakdown of
staff costs by activity could also be shown in the accounts.

Moving on, Luke Johnson explained that a poll would be taken on each resolution and
suggested that Fellows vote on each resolution as it was presented. At the end of the
meeting, Fellows would be asked to put their voting cards in the boxes provided by
Electoral Reform Services who would count the votes. The results would be announced
during the reception following the meeting.

Max Comfort asked whether it would be more appropriate to tick the boxes as the
resolutions were presented or at the end of the meeting.

Luke Johnson informed the audience that they could vote as they saw fit as the cards
would be collected at the end.

Philip Goldenberg suggested that Resolutions 4 and 5 were discussed and voted for
first, given that Resolutions 2 and 3 opposed them.

The Society’'s lawyer, Rosamund McCarthy, explained that Resolution 5 was an
amendment to the Bye-Law and not opposed to any Resolutions. With regards to
discussing Resolution 4 first, this was a procedural question and according to the Bye-
Law the Chair had entire discretion on the order of the meeting. It was noted that the
Board would propose its Resolutions, Mr Rudi Plaut would then be invited to make a
statement about the Resolution he had proposed. After discussion, Fellows would be
asked to cast their vote.

Luke Johnson confirmed this would be the order of the meeting.

Walter Balmforth said that he was slightly confused about the numbering of the
Resolutions.

Luke Johnson reassured that Fellows would be guided as the meeting progressed.



5. To consider the election of Suzy Walton as Deputy Chair which requires the
concurrence of the AGM

After 6 years on the Board, Naaz Coker, the Deputy Chair, was stepping down as she had
reached the end of her term of office. On grounds of health, she was unable to join the
meeting but Luke Johnson thanked her on behalf of the Board for all her hard work,
support of, and major contribution to the Society.

It was noted that the Board of Trustees had approved the election of Suzy Walton as
Deputy Chair. She was an elected member of the Trustee Board, a self-employed expert
in corporate governance and sat on many Boards and Committees.

Colin Hart queried whether Suzy Walton’s period of employment with the Prime Minister
overlapped with that of Matthew Taylor.

Luke Johnson responded that he would leave this to Suzy Walton to reply but pointed out
that Suzy Walton was an elected trustee.

Suzy Walton explained that she and Matthew Taylor were in central government at the
same time but the latter was a political appointee serving as a special advisor while she
was a senior civil servant in the cabinet and their paths rarely crossed.

On that note, Luke Johnson proceeded to the vote on Resolution 1. As Chair he called a
poll and requested Fellows to vote next to Resolution 1 on their polling card.

6. Resolutions 2, 3 and 4

Luke Johnson stated that he would proceed with the meeting by presenting Resolutions 2,
3 and 4 together before voting. Resolutions 2 and 3 pertain to the Governance Review
Recommendations and Resolution 4 opposed Resolutions 2 and 3. He assured Fellows
that there would be sufficient time allocated to discuss the Resolutions and that voting
would be separate for each.

Resolution 2, proposed by the Trustees, was that the Society's existing Bye-laws be
replaced in their entirety by the new Bye-Laws presented to the meeting.

Resolution 3, also proposed by the Trustees, was that all Regional/National Chairs be
elected by a ballot of Fellows for a two year term; that the composition of
Regional/National teams be agreed with the Trustee Board and that all Regions/Nations
develop a development plan.

Resolution 4 proposed that the report of the Governance Advisory Group should be
referred back to the Trustee Board.

Luke Johnson reported that, following the Motion passed at the AGM in 2010, a
Governance Advisory Group had been formed with a membership drawn from
Regional/National committees, the Fellowship Council, Trustees and Fellows. The
members of the Governance Advisory Group were Luke Johnson, David Archer, Naaz
Coker, Allan Bosley, Jessica Crowe, Jackie Elliman, Keith Horsfall, Ann Packard, David
Phillips and Bob Porrer. Members of the Group were thanked for their invaluable time and
support.



It was noted that the Governance Advisory Group had come up with a series of
recommendations which had been approved by the Board of Trustees, after consultation
with Fellows, and had resulted in Resolutions 2 and 3.

Max Comfort raised concern over the presentation of the Resolutions as he felt that there
had been a bias in the way the four resolutions had been presented to the Fellowship. He
pointed out that the Resolutions by the Board had been accompanied by a statement as
had Rudi Plaut's Resolution. However, Rudi Plaut's Resolution had also been
counteracted by a Board statement whilst the Board statement did not have a counter
resolution statement by Mr Plaut.

Rosamund McCarthy explained that there was no legal requirement for Mr Plaut to be
given a right to comment on the Board’s Resolutions. In fact, he had no legal right to
require his statement in support of his resolutions to be published in the notice. The
Board had therefore exceeded its legal obligations by agreeing to include his supporting
statement in the notice and no unfairness had resulted from this approach; Mr Plaut had
in fact been given additional rights not granted under the constitution.

Luke Johnson invited David Archer, Trustee, member of the Governance Advisory Group
and also Fellowship Council member, to the podium to speak to the Governance Review
Recommendations.

David Archer reported that the Governance Advisory Group had met regularly over the
last year and that the recommendations had only been reached after much rigorous
debate. That debate had been based on: the results of the consultation which took place
during May and June; research into best practice codes; and the considerable expertise
and experience of Group members. The consultation process had been fruitful and
following constructive feedback from Fellows, a number of changes have been made to
the draft proposed Bye-laws circulated in June. In addition, the Fellowship Council had
already established a working group to review regional structures and the draft
recommendations of this working group — which had already been through 9 months of
discussion and consultation - were a key input to the Governance Advisory Group's
proposals on regional/national governance.

With regards to the consultation, over 200 pieces of feedback were received throughout
the process. The initial recommendations had been sent first to Regional Chairs in March,
then to Regional Committees and to the Fellowship Council in May, and finally thirdly to
the whole Fellowship in June. The Governance Advisory Group had read all the comments
and deliberated on their content and substantial changes had been made to the
recommendations after each round of consultation.

David Archer emphasised that the proposed changes to the bye-laws and the proposals
on regional and national structures would definitely build on the great heritage of the RSA
and would provide a sound foundation for the future development of the Society in a
rapidly changing world.



In summary the proposals for the change to the Bye-laws were:
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