Company Number: 13470959
International Learning Exchange Programme Limited (the “Company”)
Minutes of a meeting of the Board of Directors of the Company held at Microsoft Teams on Thursday 18th December 2025 commencing at 10:00. 
	PRESENT:  

	Darren Xiberras (DX)
	(In the Chair) 

	 
	Anne Morgan (AM) 
Ben Coates (BC) 
Piet Van Hove (PVH) 

	Attended Remotely 
Attended Remotely
Attended Remotely 
Attended Remotely
Attended Remotely

	IN ATTENDANCE: 
	Susana Galván Hernández (SGH) 
	Attended Remotely

	
	Dr Elid Morris (EM) 
Ellie Bevan (EB) 
Leah Doherty (LKD)
Helen Gentle (HG)
Ishwaaq Hassan (IH) 
	Attended Remotely
Attended Remotely
Attended Remotely 
Attended Remotely
Attended Remotely (minute-taker) 

	APOLOGIES: 
	Prof Rudolf K Allemann (RKA)  
Kirsty Williams (KW) 
	 



1. NOTICE AND QUORUM 
1.1 The Chair declared the meeting open, and it was confirmed that notice of the meeting had been given to each director. 

2. PUROSE OF THE MEETING
2.1 The Chair reported that the purpose of the meeting was to consider and if deemed fit, approve: 

2.1.1 For Information Discussion & Approval: ARAC Update
2.1.2 For Discussion: Pathway 1 2026 HE budget
2.1.3 For Information: Update from the Taith Programme Executive
2.1.4 For Information: Year End Accounts
2.1.5 For Information:  ILEP Ltd Chair update
2.1.6 Any Other Business


3. Directors’ interests Declaration of interests   
3.1 All the Directors present confirmed that they had no interests to disclose in the Proposals or any other matters to be transacted in the meeting in accordance with sections 177 or 182 Companies Act 2006 (“2006 Act”) and the Company’s articles of association.  

4. Minutes from Board of Directors meeting 18 December 2025: 
	Agenda Item
	Topic

	0.
0.1

0.2

                
	Welcome and Introductions –
DX welcomed everyone to the meeting. Apologies were received from Kirsty Williams and Rudolph Allemann.
DX highlighted that RKA would be stepping down as chair of the ILEP Ltd Board.
DX suggested that a formal letter be sent to RKA, thanking him for his stewardship of Taith.

	1.0
1.1
	Director’s Declaration of Interests (DX)
DX highlighted that although there were no formal declarations of interest, CU Directors have an interest in relation to Pathway 1 2026 HE budget (item 4). Therefore, this agenda item will be chaired by PVH. 


	2.0
2.1




	Minutes and actions of the last meeting (DX)
The minutes of the ILEP Ltd Board meeting on 9th October were approved and confirmed as accepted. The minutes need to be sent to DX to be signed off. 

The Action log (paper 1b) was discussed, a number of actions have been completed/ closed, and the following points were raised:

A5 - PVH noted that there are various national agencies in Belgium. The Flemish national agency will be the relevant agency to make links with. This action is ongoing.

A6– A letter was sent from SGH to all Vice Chancellors and Pro- Vice Chancellors (International) on 23 October. This action can be closed.

A7 – A paper was sent to the ILEP Ltd Board on 13 October via written procedure. This action can be closed.

A8 – HG had sent a crib sheet to KW detailing how to navigate the Directors Identity Verification Process on 9 October. EM reminded the board that this needs to be completed by 5 July 2026. This action remains open. 

A9 – The anti-bribery statement was circulated to the Board. This action can be closed. 

	3.0

3.1











           3.2




            


           3.3




           3.4





            


           3.5

          


           3.6



           3.7


           3.8



          

 
	For Information, Discussion & Approval: ARAC Update (PVH, LKD)

PVH shared an update from the previous ARAC meeting on 3 December 2025. 

The following points/ highlights were raised:

a) PVH highlighted that the most important points raised in the ARAC meeting will be addressed in the subsequent agenda items, Risk Register and Pathway 1 2026 HE budget.

b) The ARAC received an update on the types of audits that are being undertaken. PVH explained that the use of various audits was a positive and proactive approach for identifying and mitigating risks.

The ARAC was provided with a cover note with an update on risk management (paper 2) and the Risk Register (paper 2a). There have been no changes or recent updates to the risk management document (paper 2). 

R0015 Global Wales will close once the final payment has been made. 
R0021 Funding is under committed and will be reduced once the final pathway is closed. 
 
LKD highlighted the risks associated with the ongoing budget negotiations of the upcoming Pathway 1 funding call, explaining that there may not be a confirmed or sufficient budget to allow Pathway 1 2026 to be launched and allow for the provision of funding for ongoing projects.  
 
LKD raised the key concerns to the ILEP Ltd Board regarding the unconfirmed budget for Pathway 1 2026.

1. Uncertainty as to whether Pathway 1 2026 funding call be launched.
2. Whether ongoing projects can be funded? 
3. How will the running costs of the programme be covered? 
 
LKD stated that the above matter will be added as a risk.

EB highlighted that an email has been received from Zenny Saunders (Welsh Government) stating that a letter of comfort will not be provided to Taith, until the Welsh Government has reassurance on the concerns regarding underspends on HE projects. 

BC enquired in the case that the financial commitments are not upheld, whether the ILEP Ltd Board or the Welsh Government would hold liability. DX proposed that legal advice should be sought to establish who holds liability.

PVH suggested that guidance should be sought from legal advisors on how to phrase a written disclaimer to applying organisations. 

SGH stated that a response to the Welsh Government from the ILEP Ltd Board will be proposed. This response will highlight the risk that delays in funding provision will have on Pathway 1 and the impacts of this.

	4.0

           4.1


            

           4.2






            





            4.3


            
            4.4


           
            4.5




            
            4.6





            4.7
    



   
            4.8



 
            4.9
          





                                             

	Pathway 1 2026 HE budget (Chaired by PVH). (Presented by EB, EM, HG)

An overview of paper 3 was provided to the Board, which highlighted the levels of underspends in the HE sector projects.
EB explained that the scale of underspend in HEI’s became apparent in recent times with the level of information the team now has. 

EB highlighted that the underspends in the HE projects can be repurposed to provide funding to projects in other sectors. Therefore, the following 3 recommendations were presented to the Board to manage the Pathway 1 2026 HE budget.  
1. Cap the amount of value that HE can apply for in monetary value, rather than a percentage. 
2. Give all HEI’s the option to either extend 2024 projects or apply for pathway 1 2026. HEI’s must demonstrate satisfactory level of spend before an extension can be given.
3. Reduced funding for HEI’s with significant underspends. Funding for HEI’s who choose to apply for pathway 1 funding (rather than a project extension) will have funding capped in correspondence with their level of underspends (as shown in table __ of paper 3).

BC suggested that a disclaimer should be provided in the Pathway 1 2026 Grant Agreement letter for successful HEIs regarding the amount of funding they will be expected to spend.

AM and DX were provided the opportunity to share their opinions on the agenda item (Pathway 1 2026 HE budget), however due to the conflict of interest in the matter, were not involved in the final decision-making process

DX declared that he had a conflict of interest and asked if there was an opportunity to provide Cardiff University with more funding, as they have the ability to spend the funding. DX suggested that the (independent) Directors look at the impact that is being made across the sectors e.g. if HEI’s will provide more impact with the funding than other sectors, then funding should be provided to HEI’s.

PVH enquired about the process of identifying HEI underspends that can be repurposed to fund other projects. HG explained that HEI’s will provide biannual reports in March 2026, which will include a forecast, providing an indication of when the HEI’s are expected to spend the funding. This will also highlight the predicted underspend.

BC approved the recommendations, however questioned whether capping the funding that HEIs can apply for, for Pathway 1 2026 is penalising those HEIs that have low underspends. EB explained that HEIs with low underspends will not be negatively impacted by the funding cap, as funding caps have existed for all HEIs in previous funding calls.

The ILEP Ltd Board concluded that the set of recommendations to address the concerns regarding potential HE underspends in Pathway 1 2026 are appropriate. SGH stated that KW has agreed with the set of recommendations in writing, prior to the ILEP Ltd Board meeting.

SGH explained that a meeting took place between Taith and the Welsh Government, which was also attended by KW and DX (acting as representatives of the ILEP Ltd Board) to discuss the underspends in the HE sector. Following this meeting, the Welsh Government had sent a list of questions for ILEP Ltd Board and Taith to answer. SGH suggested that a response to the questions be provided from the ILEP Ltd Board to the Welsh Government, with the response detailing the impact that a delay in funding provision will have on Pathway 1 2026. The ILEP Ltd Board agreed with this suggestion.

	5.0

5.1




5.2


 5.3


                 


	Update from the Taith Programme Executive (SG, EB, EM)

SGH shared the announcement that the UK will reassociate with Erasmus + from January 2027. SGH explained that it was unlikely that any further commitments to continue with the Taith programme will be known prior to the Senedd elections in May 2026. 

SGH highlighted that there is recognition that Erasmus + isn’t as inclusive as desired and the impact Taith’s practices can have on informing Erasmus’ + inclusivity.

SGH discussed the decisions surrounding the running of the national agency. Taith attended a webinar convened by the Department for Education (DfE) in August 2025 that advised that procurement options were being explored.  In October, the DfE informed all interested entities that they were looking at awarding a direct contract to an arms lengths body. It has been confirmed that the programme will begin in January 2027. SGH highlighted that there were questions surrounding the opportunity for ILEP Ltd to be part of or contribute to the new agency.

	6.0

6.1
	Year End Accounts (HG)  

The Board agreed that DX can sign off the annual financial statements when they are ready.

	7.0

7.1



                
    7.2






           7.3


	ILEP Ltd Chair update

DX has been nominated as the Chair of the ILEP Ltd Board, following RKA’s departure from the ILEP Ltd Board. DX explained that the ILEP Ltd Board will now be comprised of 2 Cardiff University Directors (AM and DX) and 3 independent Directors (KW, BC and PVH).

DX explained that the Welsh government have confirmed that the Minister of Further and Higher Education has agreed with KW’s recommendation for the dissolution of the advisory board in February 2026, with the last meeting due to occur on 8th January 2026. KW’s role as Director of the ILEP Ltd director is linked to her role as a member of the advisory board and which will end in February 2026. However, Cardiff university has reappointed KW as an independent director for the ILEP ltd board, for the purpose of continuity.

A letter to be drafted on behalf of the Board (to be sent by KW) to RKA, to thank him for his work and support as chair of the ILEP Ltd Board. (A1)

	8.0


8.1



8.2
	Any Other Business
· Policy review (LKD)

[bookmark: _Int_c7sQExGs]A number of Taith policies will be sent via written procedure to the ILEP Ltd Board, requesting approval or for further information, with the first policy being the Counter Fraud Risk Assessment policy.

DX to formally commence the role as chair of the ILEP Ltd Board at the meeting scheduled for 4 February 2026.

	9.0
	Date of next meetings  
4 February 2026, 13:00 – 15:00 




5. DOCUMENTS TABLED
	Agenda Item 
	Paper number 
	Title 

	2
	1a
1b
	ILEP Board of Directors’ meeting 9 October 2025 Minutes
ILEP Board of Directors’ meeting Action Log 

	3
	2
2a

	Risk Management
Risk Register


	4
	3
                             3a
	Underspend in the HE sector – recommendations for Pathway 1 (2026) 
Pathway 1 HE Sector Underspend – Information and Implications


	5
	4
4a
	Update from the Taith Programme Executive 
Annex with Additional Headline Data.




6. APPROVAL OF PROPOSALS AND SUPPORTING DOCUMENTS
After due and careful consideration, and bearing in mind the Directors’ statutory duty to promote the success of the company as detailed in the 2006 Act, IT WAS RESOLVED that:
6.1. The Proposals and the tabled documents be entered into in good faith and they were in the best interests of the Company;
7. FILINGS 
The Secretary was instructed to file the following with the Registrar of Companies:
7.1. No filings were instructed.
8. CLOSE OF MEETING
8.1. There being no further business, the meeting closed. 
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Darren Xiberras 
CHAIR OF THE MEETING
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