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A NEW VOICE FOR THE CIVIC MOVEMENT

How will it be set up and run?

A discussion paper

Civic societies are calling for a new national body to provide a champion for the movement and give them support.  This is a key conclusion of the recent debate which has followed closure of the Civic Trust.  We aim to establish the new body at a special meeting of civic societies and others in April 2010.

Now the need for a new national body has been established we have to address how it is to be set up and run.  Who will manage it and how will civic societies be involved?  This paper seeks your views on these issues.

We have established the need for the new national body to have a very different feel to the Civic Trust.  It will be:

· Campaigning – strong in its advocacy and promotion of the cause and unfettered in its views as a result of the movement being more independent

· Responsive – focused on the individual and collective needs of civic societies

· Light footed – maximising the use of existing resources and volunteer expertise in the movement

· Grassroots – with a bottom-up feel and governance.

We have also concluded that:
“Civic societies will need a variety of formal and informal routes to shape the priorities and focus of a new national body.  Its governance should reflect best practice in the charity and voluntary sector – including open recruitment of trustees, use of a nominations committee and a small board of 10 members or fewer.  The mix of skills and qualities on its trustee board needs to recognise the importance of experience in a range of different types of civic society and it needs a grassroots feel.  Civic society volunteers will also need to be able to participate in its work, shaping priorities at a national convention, engaging in the key issues through meetings of local clusters of societies and providing examples and experience for the national body to use in its lobbying and influence.”
So what does this mean in practice?  We have prepared proposals in response to the ideas put forward in the recent debate and are looking for your views on whether we have got them right.    For those who want more detail we have prepared a supporting paper which outlines the reasoning behind each proposal and the alternatives we have explored.  This discussion paper and the supporting document can be downloaded from our website (www.civicsocietyinitiative.org.uk).  It’s worth a read.
It would be helpful to have your feedback and ideas no later than Friday 15 January 2010.

Our proposals
Structure

1.
We establish the new arrangements under a federal structure where civic societies remain independently run and join the new national body as members.
2.
We establish the new national body initially as an incorporated company limited by guarantee with a view to it registering as a charity within the first year of its operation.  Its “area of benefit” will be England.
Purpose, values and name

3.
The purpose, values and name of the new national body is being developed with civic society volunteers and will be put forward in February 2010.
Governing body

4.
Governance arrangements will follow normal voluntary sector practice in relation to issues such as powers, finances, amendment of governing documents, and powers of dissolution.
5.
The directors/trustees of the new national body will be elected initially by civic societies registered with the Civic Society Initiative following open recruitment against a set of desired skills and experience.  There will be no electoral colleges based on regions or other geographical areas but a good geographical spread will be sought.
6.
A majority of directors/trustees will be members of civic societies.
7.
A nominations committee will be established and approved by the governing body to recommend the candidates that best meet the desired mix of skills and experience.  It will not be chaired by a trustee/director.  A shadow nominations committee may be established to make recommendations until the formal arrangements can be put in place.
8.
There will be no more than ten directors/trustees (at least six elected and up to two co-opted by the governing body to provide the necessary mix of skills and experience) and they will be appointed for three year terms which may be renewed once.
9.
Directors/trustees will appoint the Chair, Deputy Chair and Treasurer, who may be one of themselves, and they will be ratified at the Annual General Meeting on recommendation of the nominations committee and governing body.  They will also be appointed for three year terms which may be renewed once except the Treasurer who may serve for up to 10 years.

General meetings and voting rights

10.
There will be an annual Convention incorporating the AGM which will rotate around the country while seeking to be accessible to a majority of civic societies:  
· the AGM will require 5% of voting members to be present to constitute a quorum

· voting will be based on one society one vote and not be weighted by membership.  Voting will be by postal ballot of member societies who will have the option of giving the Chair proxy votes to be exercised at the AGM
· civic societies will have the right to put forward resolutions in advance where they secure the support of at least 20 societies

· the directors/trustees will have the power to put forward resolutions in advance
· the AGM will have the power by resolution to remove directors/trustees and the whole governing body from office.
11.
The new national body will look to involve up to ten partner organisations in its governance within the first year of its operation and likely partners will be invited to the first meeting.  Any partner organisation involved in the national body will be from the not-for-profit sector.  There will be an option for the partner bodies to appoint a director/trustee who must be approved by the governing body.
12.
Civic societies can trigger an Extraordinary General Meeting if more than 10% of member societies request it.
Membership
13.
Membership will be open to civic societies and non-voting membership to individual “supporters” and associate members from corporate, local authority, parish council, professional and other partner bodies, residents associations, amenity groups, environmental groups and also to regional and other groupings of civic societies in England and civic societies elsewhere in the UK and abroad.
14.
Civic societies will join the new body at a per capita fee determined by the trustees on the basis of an “agreement” which includes:
· a requirement for the civic society to share common objectives and values with the national body; provide essential contact, membership and financial information and a copy of any constitution; pay the membership fee in a timely fashion; nominate a representative and act in the best interests of the civic movement

· a requirement for the national body to provide a range of services (some of which may be charged); respond to reasonable requests from the civic society in a timely fashion; involve the civic society in its work and in shaping its priorities; and represent the civic movement in an appropriate way

· provision to terminate a civic society’s registration on grounds including breach of the agreement and/or bringing the movement into general disrepute.

What next?
We are expecting to make an announcement in February on the name, structure and governance arrangements for the new body and to call a general meeting of civic societies on a Saturday in April to ratify and launch it.  A business plan will be prepared.  There will be a call for civic societies to join the new body (on a £ per member basis) and for people to put themselves forward as national trustees/directors in February.  There will be a postal ballot of all civic societies registered with the Civic Society Initiative prior to the general meeting. 

December 2009
A NEW VOICE FOR THE CIVIC MOVEMENT

How will it be set up and run?

Supporting paper
This paper provides additional background to the proposals in the discussion paper on the issues and options for establishing a new national body for the civic movement.  This follows broad endorsement at the Civic Societies National Convention in October 2009 and in responses to the consultation over Own the future.  The issue of governance and the process for establishing a new body and giving it a mandate is one of the key issues now being raised.  
The supporting paper:

· makes a series of high level proposals about the organisational and legal structure of the new national body

· explains how the purpose, identity, vision, mission, values and name for the new body is being developed drawing on civic society input

· identifies a series of options which have been explored for the governance and establishment of the new body in drawing up the proposals
· sets out the next steps towards establishing the new body in April 2010.
The supporting paper draws on reviews of and discussions with a number of organisations (see Annex 1) and on Charity Commission and voluntary sector good practice.  The intention of the proposals is to provide the basis for the new national body and further decisions have been left for its consideration on a number of important issues.
Organisational structure
There are essentially two organisational structures available to a national body with local groups – federal or branch.  
The federal approach is the only one suitable to the civic movement – in which each group has its own governance arrangements and is independent while sharing essentially the same objectives and having a formal relationship with the national body.  A branch structure is constitutionally one organisation and this would require a complete change in the governance arrangements for every civic society.  
The federal structure is summarised below – CPRE, Age Concern and The Wildlife Trusts are examples.  Friends of the Earth is an example of a branch structure where each local group is legally part of the national organisation.  Organisations in a federal structure could be groups, including regional groups or clusters.  
In a federal structure it is important to ensure every member shares broadly similar objectives and values and to establish the formal relationship between the national body and the local groups.   
[image: image2.jpg]civic
society
initiative





Source: NCVO
Purpose, values and name
One of the most striking conclusions from the debate with civic societies and others was the desire for a “clear mission and purpose for the movement”.  Civic societies responding to the survey identified this as their third most important issue for additional help and support and other organisations consulted placed it as the top priority.  Own the future concludes that further work is needed in this area and that the common purpose and mission is likely to be based around the issues of “place, pride, identity and community”.

Grounding the mission and purpose is the essential foundation for all that follows.  We are working with civic society volunteers in a facilitated project better to articulate the “story” of the civic movement and define the attitude, style and tone of voice it should adopt to be effective.  This should help provide the basis for establishing the charitable purpose of the new body as well as its mission, vision, identity (including logo and name) and values.  
Legal structure

There are two fundamental choices about the preferred legal structure:

· whether the body is incorporated or unincorporated?

· Whether the body is registered as a charity or not?
The key principles guiding the structure and governance arrangements are that the body needs to be:

· federal in its organisation

· grassroots in its governance

· working for the public interest in its purpose.
Applying these principles indicates the new national body should be established as an incorporated charity with a directly elected governing body established through open competition and having a majority of civic society members.  This is expanded on below.
Charitable status
There are manifest advantages in seeking to establish the new national body as a charity.  It is the best expression of its altruistic purpose, reflects the reality that around 50% of civic societies are already registered charities, continues the tradition of charitable endeavour for the movement and is more attractive to grant-giving charitable trusts, philanthropists, companies and individuals.  

A charity operates in the public interest and has a board of trustees who must act in the best interests of the charity as a whole.  They do not represent particular parts of the country or sectional interests.
Incorporation
The convenience of establishing an unincorporated body are outweighed by the fact it has no legal existence (and so cannot enter into contracts in its own name) and comprises simply a group of individuals, who are also more personally exposed to any potential debts and obligations.  It is possible to register with the Charity Commission as an incorporated body of trustees but this still leaves trustees personally exposed.
It is possible to establish the new national body as a company limited by guarantee, a community interest company or a charitable incorporated organisation.  A company limited by guarantee can also be registered as a charity and is incorporated and governed by a memorandum and articles of association.  This is a very common model for most well known charities.  
A community interest company cannot register as a charity and it is a legal structure generally designed for social enterprises.  
The charitable incorporated organisation is a new model designed specifically to provide the benefits of incorporation without the dual regulation that comes with being a charity and a company.  A charitable incorporated organisation is governed by a constitution which is simpler than the Memorandum and Articles of Association required for a company.  This legal structure will not be available till after we need to establish the new national body.

Conclusion over legal structure
There are advantages in establishing the new arrangements as a company limited by guarantee with a view to it registering as a charity within the first year of its operation.  This will enable those governing the new body to determine the best final legal structure.  We may need to establish the charity sooner if this is a requirement for funding. 
Governance

There are a number of choices over governance arrangements for the new national body within the principles identified above.  The ambition is to combine democratic input with executive efficiency and effectiveness as a national organisation, and to meet voluntary sector good practice in establishing the arrangements
, 
.  Where possible we will use standard approaches already established in governing documents approved by the Charity Commission.  A proposed role for the governing body is provided in Annex 2 on which views are invited.  
The following issues need to be addressed in the body’s governing document:

· Charity name – see previous section
· Objects – see previous section.  The “area of benefit” will be England.
· Powers – these will be standard – to promote and educate, to raise funds, to lease property, to borrow money etc

· Charity trustees – number, means of appointment (and termination), role of nominations committee, terms of office, avoiding personal interest
· Meetings and proceedings – administrative framework including issues such as appointment of Chair, numbers of meetings, AGMs and EGMs, voting, quorums

· Membership – categories, subscriptions, termination, relationship with civic societies
· Finances – these will be standard - bank accounts, Annual Report
· Power of amendment – these will be standard - method of changing governing document

· Power of dissolution – these will be standard - method of winding up.
The rest of the supporting paper expands on the areas where the most significant decisions and options reside:
Governing body
The governing body comprises a number of directors (if established as a company) or trustees (once registered as a charity).  The term trustee is used in the rest of this document.
1.
Trustees will be elected through open competition following advertisement.  
Alternative options include establishing “electoral colleges” in which trustees are elected from defined areas of the country (such as regions or the North, Midlands and South).  It is also possible to seek nominations only from within the movement rather than open recruitment. 
The proposed approach is to ensure the best mix of skills and experience for the job and to meet with voluntary sector good practice.  It avoids the risk of trustees seeking to “represent” the area that elected them which is contrary to the role of the trustee of a national body who has to work in the best interests of the body as a whole.  It also establishes a direct link between the national body and its member civic societies and recognises the need for more fluid arrangements around how civic societies cluster together as alternatives to the current Government regions which many find remote and which face an uncertain future.  Safeguards to ensure a good geographical balance can be provided in specifying the skills and experience required.  
2.
Trustees will as far as possible be appointed to meet an agreed specification of skills and experience for governing a national charity.  
An initial specification for recruiting the first trustees is provided in Annex 3.  It recognises the essential need for the governing body to have direct experience of civic societies and different parts of the country as well as the needs of a national organisation.  The final specification will subsequently be agreed by the new governing body and ratified at a General Meeting.  Views are invited on the initial specification in Annex 3. 

3.
 A nominations committee will be established by the governing body as a sub-committee.  The majority of its members will not be trustees and it will not be chaired by a trustee.
The role of the nominations committee is good practice to ensure the governance arrangements are the best possible for the new body.  It will assess individuals seeking governance roles against the desired skills and experience and make recommendations to the voting members to inform their decisions.  Its membership will include the Chair except where candidates for this post are being considered.
An alternative option would be to conduct elections purely on the basis of brief personal information provided by each candidate but this is not good practice and a nominations committee is likely to improve the effectiveness of the arrangements.  There is an option for membership of the nominations committee to be approved by the AGM but this creates some practical difficulties.
A shadow nominations committee may be established to make recommendations on the first set of candidates.
4.
A majority of trustees will be members of civic societies who have joined the new national body.

Alternative options would be to require all trustees to be members of civic societies or to make membership a desirable but not an essential requirement.

It is a tenet of the conclusions so far that there is a strong grassroots feel to the new national body and this requires the governing body to understand and reflect the interests of civic societies.  This is re-enforced by ensuring that a majority are members.  The level of involvement in a civic society will be a matter for candidates to raise in their personal statements and will be a consideration for the nominations committee.  It would be an expectation that all trustees will join a civic society if one exists in their local area and they are not already a member.  
5.
There will be no more than ten trustees.

It is proposed the initial make-up of the governing body is for six elected members, one member provisionally to be nominated by partner organisations and up to two members co-opted to provide the governing body with the desired range of skills and experience.  A member may also be co-opted temporarily to fill a vacancy in one of the elected roles.  Space for one additional member provides scope for the national body to adjust the arrangements if required.
It is possible to reduce or increase these numbers and a number of charities have considerably more trustees.  This is not good practice and experience suggests around ten trustees can combine the mix of skills and experience required with a small enough group to work collaboratively as a team.

6.
Trustees will be appointed for three year terms which may be renewed once.

This is standard practice although there may need to be arrangements in the first few years of operation to ensure staggered elections.
7.
The trustees will appoint the Chair, Deputy Chair and Treasurer who may be one of themselves and they will be ratified at the AGM on recommendation of the nominations committee and governing body.
An alternative option would be to have some or all of these roles directly elected at the AGM, with or without a recommendation from the nominations committee.  It would also be possible to specify any or all of these roles had to be filled by someone from a civic society.  

It is important that the movement has the best leaders it can find and is able to recruit from as wide a range of people as possible.  These leaders may need specialist experience (as in the case of a treasurer) and they need to be able to govern a national charity in the public interest.  Any leader must have empathy with civic societies and understand how they work.  These roles will be subject to the same terms as other trustees except the Treasurer who may serve for up to 10 years.
8.
The governing body can expect to meet at least quarterly, at least one third of its members must be present for a quorum and there will be provision for the creation of sub-groups although none other than a Nominations Committee will be established initially.
This is standard practice and provides a flexible approach which can be developed by the new governing body as appropriate.
General meetings and voting rights

9.
There will be an annual Convention incorporating the AGM which will rotate around the country while seeking to be accessible to a majority of civic societies.  5% of members will make a quorum.
It might be more convenient to hold an annual meeting in one or two selected locations but it is important that civic societies and others can participate from different parts of the country.  The Convention will comprise more than the AGM.  It is important to emphasise that informal routes of influence and cross-fertilisation are likely to be as, if not more, significant to most civic societies and their members as the formal governance arrangements.  This will largely be achieved through interaction at meetings of, and through communications with, the clusters and networks of civic societies; effective use of the website and social media; and the annual Convention.  It would also be possible to establish a national forum with a more fixed membership drawn from civic societies and others to advise and input to the new national body.  The Convention will incorporate the AGM of the body but its focus will be on developing the movement, policy debate and campaigns along with interesting and inspiring speakers and visits.  While the AGM element will be free there is likely to be a charge for the Convention.  The figure for the quorum might be raised or lowered or a number of voting members specified.
10.
Civic societies and the governing body will be able to determine resolutions at the AGM.  Resolutions will need the support of at least 20 civic societies and advance notice.
It is important that the AGM provides an opportunity to discuss issues of central interest or concern to the members.  This is notwithstanding the fact that the majority of issues are likely to best be debated and discussed through more informal means.  It is possible to raise or lower the number of societies needed to table a resolution.  Resolutions cannot be binding on the governing body (who must always act in the best interests of the charity as a whole) but they will require a reasoned response within an agree time frame.   The AGM will have the power by resolution to remove directors/trustees and the whole governing body from office.  Voting on resolutions could be by the whole membership (postal) or limited to those present at the AGM.
11.
Voting will be based on one society one vote.  
An alternative option would be to weight voting according to the size of the membership of member societies.  This has the advantage of recognising the different scale of civic societies and the larger financial contribution that is made by the larger bodies but it would place significant influence in the hands of a small number of civic societies with large memberships.  There are also practical difficulties in implementing the proposals when civic societies vary so much in their make up.   

12.
Voting will be by postal ballot with voting members given the option of appointing the Chair as a proxy

An alternative would be to limit voting to those attending the AGM but a postal vote provides opportunities for all societies to participate whether or not they can attend the AGM and is more standard practice. 

13.
Votes will be by a simple majority except amendments to the governing document which will require a two thirds majority of those voting.  The Chair will hold a casting vote and also proxy votes where given.  

This is standard practice.

14.
The new national body will look to involve up to ten not-for-profit sector partner organisations in its governance and there will be an option for the partner bodies to appoint a director/trustee within the first year of its operation.  The decision on this will be for the new national body.
An alternative would be to restrict governance to civic societies who join the national body.
It is a feature of the civic movement that its work overlaps with a large number of other organisations, locally and nationally.  Partnership working is a natural state of affairs in the movement and the charitable purpose of the new national body will need to reflect this broader ambition and interest.  As a charity the new national body will operate in the public interest and not just for civic societies although they are central to its mission.  The need to embrace and develop these wider networks was a feature of the discussion over the future of the movement reflected in Own the future.  
Civic societies must be the main focus of the national body but the movement will be stronger with a partnership approach.  The involvement of others will also help the movement remain in touch and relevant.  It is proposed that any partner organisation formally involved in the governance of the national body is from the not-for-profit sector to ensure an empathy with the public interest.  An initial list of potential partner organisations is provided in Annex 4 and these organisations will be invited to the first meeting.  Views are invited on this list and these bodies are being invited to comment on the proposed arrangements.  It will be for the new governing body to finalise the list of partner organisations to be involved within the first year and subsequent amendments to the list will be made at the AGM on the recommendation of the trustees.  Once established these bodies will be able collectively to nominate a trustee who must be approved by the governing body.  It is an option also to give them voting rights.  A number of organisations such as the Council for National Parks, Youth Hostels Association and National Trust have similar arrangements.
15.
Civic societies can trigger an Extraordinary General Meeting if more than 10% of member societies request it.
This is standard practice and the options are to vary the number of societies required to trigger an EGM up or down, bearing in mind the considerable cost in time and resources of such meetings and the need to avoid their frequent or perverse use.

Membership

16.
Voting membership will be open to civic societies and non-voting membership to individual “supporters” and associate members from corporate, local authority, parish council, professional and other partner bodies, residents associations, amenity groups, environmental groups and also to civic societies elsewhere in the UK and abroad.  Regional groupings and clusters of civic societies in England may also be non-voting members and would not pay more than a nominal membership fee.
An alternative option is to seek to establish the new body with a strong individual supporter base that over time will tap into the 250,000 plus members of civic societies and attract additional membership.  It is also possible to exclude members other than civic societies.

The preferred approach is to recognise that individual members of the civic movement will continue predominantly to be through civic societies and not through development of a centralised membership system.  It is important, however, to be able to tap into individual support (including from people who do not wish to join a local civic society) and the wider approach to partnership also supports provisions for other organisations and bodies to express support for the movement and be involved in its work.  These additional forms of support will also be important financially.

17.
Civic societies will join the new body at a per capita fee determined annually by the trustees on the basis of a shared “agreement”. 

It is important to establish clear relationships between the members of a federal structure whilst minimising bureaucracy and constraints.  It is proposed the agreement between the new national body and the civic societies includes: 

· a requirement for the civic society to have common objectives; share values; provide basic contact, membership and financial information and a copy of any constitution; pay the registration fee by an agreed date; nominate a representative and act in the best interests of the civic movement
· a requirement for the national body to provide a range of services (some of which may be charged for – such as the national convention); respond to reasonable requests from the civic society in a timely fashion; involve the civic society in its work and in shaping its priorities and represent the civic movement in an appropriate way

· provision to terminate a civic society’s registration on grounds including breach of the agreement and bringing the movement into general disrepute.
Once established membership will be approved or terminated by the governing body.

It would be possible to establish nothing more than a financial relationship and for this to be determined at the AGM rather than by the trustees.  This would not meet the evident desire from civic societies to work more collectively together as a movement nor would it provide the guarantees civic societies seek that the national body will be responsive to their needs.  The trustees will also be in the best position to have a strategic overview of the financial needs of the national body and this is one of their key responsibilities.  They will be directly accountable to the members.
18.
The detailed procedures for membership and running the organisation will be established by the governing body in rules (standing orders) rather than the constitution or articles of association

This is standard practice and allows the flexibility to make changes without needing to amend the constitution.

Annex 1
ORGANISATIONS REVIEWED
Association of Rivers Trusts

British Association of Settlements and Social Action Centres (BASSAC)

Campaign for Real Ale

Campaign to Protect Rural England

Community Matters

Federation of Private Residents Associations

Friends of the Earth

Heritage Link

Living Streets

London Citizens

MIND

National Association of Local Councils
National Council for Voluntary Organisations

Ramblers Association

Third Age Trust – the national representative body for U3A groups
The Wildlife Trusts

Women’s Institute
Youth Hostels Association
Annex 2

THE PROPOSED ROLE OF THE GOVERNING BODY
The governing body should:

· Promote the values and aims that accomplish the mission of the civic movement and ensure they are widely understood and remain relevant

· Set the strategic direction of the national body, establish a performance framework and regularly monitor and review it to accomplish the mission
· Regularly review and address the external operating environment and the risks and opportunities faced by the national body
· Ensure the national body has an appropriate structure and governance arrangements and clear procedures
· Ensure there are policies covering all major aspects of the national body’s work

· Appoint, supervise, support and appraise a Chief Executive/Director and delegate to him/her appropriately

· Ensure the national body complies with all relevant legislation and is a responsible employer
· Ensure the national body is financially sustainable, environmentally responsible and that it invests and uses its resources wisely

· Regularly review its own performance and strengthen its effectiveness both as individuals and as a team

Annex 3
DRAFT SPECIFICATION OF DESIRED SKILLS AND EXPERIENCE FOR MEMBERS OF THE GOVERNING BODY
The trustees/directors of the national body should collectively have the diverse range of skills, experience and knowledge needed to run the organisation effectively and fulfil its public purpose.

This should cover the following areas:

· Providing effective strategic leadership and working as a team in the best interests of the movement
· Direct knowledge of the work of a range of different types of civic societies working in different parts of the country, and of their needs and aspirations

· Campaigning, influencing and public policy relevant to the civic movement

· Governance, finance, business and project management

· Human resources, volunteering and diversity

· Marketing and communications

· The external operating environment and the current and future risks and opportunities faced by the body.
There should be a diverse group of trustees/directors which is broadly representative of the community and membership serviced by the national body.  This includes experience of a range of different sizes and types of civic societies working in different parts of the country.
It is expected that all members of the governing body will be or wish to be members of a civic society and will commit time to their induction, attending Board meetings, promoting and representing the national body, building relationships with civic societies and developing themselves and the effectiveness of the Board as a team.
 Annex 4
PROVISIONAL PARTNER ORGANISATIONS FOR THE CIVIC MOVEMENT
The following ten organisations are proposed as an initial list of those who may be part of the governance arrangements of the new national body with rights to attend General Meetings and collectively to nominate a trustee:

Association of Preservation Trusts

Association of Small Historic Towns and Villages

Campaign to Protect Rural England

Community Matters

Keep Britain Tidy

Living Streets

National Trust

Heritage Link
Prince’s Foundation for Architecture and the Built Environment

Urban Forum
These organisations have been identified as part of the debate over the future of the civic movement through the feedback received and the face to face meetings with over 50 organisations with an interest in the civic movement.  They are all from the not-for-profit sector.
� Good governance – a code for the voluntary and community sector ACVEO, Charity Trustee Networks, ICSA, NCVO, 2005 & 2009


� National occupational standards for trustees and management committee members in the voluntary and community sector UK Workforce Hub, 2006
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