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Mr David Orr CBE 
Chair 
Presidential Governance Commission  
One Great George Street 
London 
SW1P 3AA                           9th October 2019 
 

 

Dear David, 

 

On behalf of the Committee of ICE Scotland Region I note the issuing of your Interim Report on Governance of the 
Institution, The work put in to reviewing the governance position, considering the information and comments submitted 
and in producing this report has been detailed and extensive and does reflect the importance of the matter as we set 
out in our submission to you in April. In this submission, we did not refer to some of the matters dealt with in the 
recommendations and some of the points we made have not been covered by the recommendations. I would set out 
our comments on and response to the report recommendations and further points as follows;  

 

Interim Finding 1 

The Commission recommends that ICE’s top-level governance structures should comprise a compact Trustee 
Board with a larger, mainly advisory, Council. This is subject to considering the balance of the Trustee Board, 
the method of appointing its members and other matters discussed later in this Interim Report. 

The Commission recommendation is that the new governance structure set up in 2018 should be retained with a small 
Trustee Board and larger consultative Council. In our submission in April we commented that the decision to set up a 
new structure did not seem to be based on anything other than Charity Commission recommendations along with 
selected legal advice. It is our view that the advice from the Charity Commission was simply that and there was no 
implicit requirement to comply with it. ICE, as has been pointed out, is not a straightforward Charity as might be 
understood in the standard sense. This has been historically tested and proven. In addition, the value of the legal 
advice used has not been tested. ICE Governance should reflect its actual charitable status and its membership basis. 
It is disappointing that this position has not been fully explored. The pre 2018 structure seemed to be operating 
effectively and whether or not it did in reality pose a problem has not been investigated. If there were perceived 
operational issues with that structure, as it did seem to generally perform satisfactorily, the option of modifying it has 
not been considered.  
 
 
Interim Finding 2 

The Commission recommends the key principle that a majority of Trustee Board members should be elected 
by the ICE membership (subject to further consideration as to the method of election in section 7) giving the 
proposed Trustee Board configuration shown above, with a quorum of at least seven. 
 
We consider that the present Trustee Board composition is not effectively balanced. It is therefore welcome that the 
recommendation is to increase the elected member representation.  
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Interim Finding 3 

The Commission recommends the key principle that all trustees should have equal levels of responsibility 
with each trustee normally leading on a portfolio. 

We support this recommendation and agree that trustees should all have equal responsibility.  

 

Interim Finding 4 

The Commission recommends the key principle that: 

 one member of the Trustee Board should be nominated by the NomCo and approved by the Council; 
 if necessary, a second such member may be nominated by the NomCo and approved by the Council to 

fill a particular gap for a limited period, increasing the Trustee Board number for that period; and 
 exceptionally, there should be provision to nominate a trustee who is not an ICE member.. 

In general, our view is that this recommendation may reinforce a more balanced structure. The need to have a TB 
member nominated by the NomCo was queried by some who felt that it would be sufficient to have this appointment 
made simply as a further nominee from Council. However, we would question the need to have the provision to 
nominate an additional trustee in the event of any perceived skills gap. We believe that a board should be stable and 
consistent. Our membership holds a wide range of skills and we would expect a Trustee Board to reflect this. As with 
any organization, there is the opportunity to seek specialist advice from other internal or external sources if required, 
without specifically adding a short- term board member. 

 

Interim Finding 5 
 
The Commission seeks further views on three of the four options for electing seven members to the Trustee 
Board: 
 

 Option B: Election by ICE voting members from a focused candidate list – ie any ICE member who 
meets the requirements for the vacant trustee position can stand. 

 Option C: Election of Council members by the Council - noting that Council members have already 
been elected by ICE voting members. 

 Option D A combination of Option B and Option C in two separate elections. This would provide, say, 
three and four trustees respectively. 

 

We note the exclusion of Option A and understand the rationale behind this. The level of member participation in 
elections is a concern. Given that the membership has elected the Council members, Option C is the simplest. At 
Council elections, the membership will have voted for and installed candidates on the understanding that they will take 
responsibility for electing Trustee Board members. This is sufficiently transparent process. We consider that Options B 
and D may bring in unnecessary complexity although Option D may provide some scope for assisting diversity. 
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Interim Finding 6 

The Commission recommends that NomCo comprises between eight and twelve members of the Institution, 
including: 

 a Past-President of the Institution (Chair); 
 the President; 
 the Senior Vice President; 
 a Graduate or Student member nominated by GSNet; 
 at least four and no more than eight other members, a majority of whom must be members of the 

Council elected by the Council (irrespective of whether they are members of the Trustee Board) with 
the others appointed by the Trustee Board on the advice of the Chair of the Nomination Committee 

 

The recommended NomCo structure introduces Graduate/Student representation which we would support. The Past 
President, President and Senior VP content remains unchanged and the remining council/member mix is slightly 
adjusted. Within ICE Scotland, there were no specific views or comment on this other than a preference that the four 
to eight other members should all be elected from Council.  

 
 
Interim Finding 7 

The Commission recommends that NomCo: 

 identifies a role specification for any position it is considering, setting out the specific characteristics 
needed; 

 gathers detailed information as to how the candidates under consideration meet the role specification 
and makes nominations on that basis; 

 demonstrates to the Trustee Board and Council how the nominee meets the required characteristics of 
the role; and 

 publishes a summary of the process in a NomCo Annual Report, while respecting the confidentiality of 
the nominations process. 

 
 
Within ICE Scotland, there were no specific views on this other than procedures which contribute to transparency and 
efficiency would be supported.  
 
 
 
 
 
Interim Finding 8 

The Commission recommends that NomCo makes the nomination to fill any vacancy in the Chair of the 
Disciplinary Board and Chair of the Professional Conduct Panel, for approval by the Trustee Board and in 
accordance with the Disciplinary Regulations. Each Chair should then nominate the members of their 
respective body, ensuring compliance with the requirements set out in the Disciplinary Regulations, under 
procedures codified in the Terms of Reference for the Disciplinary Board and Professional Conduct Panel. 
 

Within ICE Scotland, we were not aware that this was an issue or was within the remit of the Commission, but there 
were no specific views on the matter.  
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Interim Finding 9 

The Commission seeks further views on the following options for chairing the Trustee Board: 

 Option A: President chairs both the Trustee Board and the Council (with measures to mitigate any 
conflict of interest) 

 Option B: President chairs the Trustee Board but not the Council 
 Option C: President chairs the Council but not the Trustee Board 

 
ICE Scotland considers that the President is expected to lead the Institution. Given this, it would not be unexpected 
that the President would chair both Council and the Trustee Board. The more important matter was the Trustee Board 
composition and its relationship with Council.  

 

Interim Finding 10 

The Commission recommends that the President’s Terms of Reference are revised to specify a more realistic 
time commitment and to include the important role of engaging with the ICE membership in the UK Regions 
and International Areas. 

ICE Scotland believes that any role within the ICE membership operational structure requires a time commitment and 
that the Presidents role is obviously the most demanding of this. This has not changed over the years. We expect 
candidates for the Presidential role to fully accept and embrace this and to make suitable arrangements to allow the 
time to undertake the Presidents duties. Whilst a review of the terms of reference may be appropriate to deal with 
natural changes, we do not consider that any review of the time commitment is appropriate.  

 

Interim Finding 11 

The Commission seeks further views on the following options to uphold the key principle that all trustees 
should have equal levels of responsibility, and to avoid Non-Succeeding Vice-Presidents being seen as 
superior to other ‘ordinary’ trustees: 

 Vice Presidents will be those trustees who are expected to succeed to the position of President, with 
other members of the Trustee Board holding the title ‘Trustee’, and all members normally allocated a 
particular portfolio; or 

 all members of the Trustee Board except for the President should have the title of Vice-President with 
all members normally allocated a particular portfolio. 

 

ICE Scotland supports the recommendation that Trustees should have equal responsibility. We do not see the need 
for all Trustee Board Members to be titled Vice President. We believe there is an element of confusion and 
misunderstanding within the membership as to the position of Succeeding/Non-Succeeding Vice President and only 
Succeeding Vice Presidents are required with Trustee Board members holding the title “Trustee” 
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Interim Finding 12 
 
The Commission recommends the following methods of strengthening the role of Council (without interfering 
with the Trustee Board’s responsibilities, including the Board’s ownership of the ICE Plan and Budget): 
 

 the Council should be recognised as the pinnacle of the Institution’s Learning Society, with the 
Learning Society Committee and its Panels reporting through the Council, and the Vice-President 
Learning Society becoming a member of the Council as well as the Trustee Board; 

 there should be a trustee who is Vice President / Trustee for the Council, who will also act as Vice-
Chair of the Council; 

 the Terms of Reference of both the Trustee Board and the Council should include a requirement for 
the Trustee Board to consult Council on defined matters of particular significance; and 

 the Trustee Board must provide a reasoned explanation to the Council on each occasion when it 
declines to accept the Council’s advice on any significant point 

ICE Scotland believes that the principal issue for members surrounding the Governance changes and debate was the 
reduction in member representation and lack of clarity and transparency on the operation at high level within the 
operational structure. Any recommendation which deals with these concerns is welcomed such as formal reporting 
and approval processes within the Trustee Board/Council relationship. However, there is concern that under these 
recommendations, the Trustee Board is only required to consult on what it sees as “defined” matters.  It is understood 
that Council would not be required to comment on all Trustee Board business, but the TB should report openly to 
Council and on all business and identify which matters it requires Council consultation on. It may be of use to consider 
setting out certain minimum issues on which Council must be consulted such as Changes to membership criteria and 
grades, Changes to Regional Structures, Changes to subscriptions, Changes to regional staffing allocations, Business 
Plans, Mergers etc. However, this should not be taken as set or definitive and Council should be able to request its 
consultation on matters which it considers relevant.  

 

Interim Finding 13 

The Commission recommends that one of the trustees should lead Ethics and Professional Conduct as a 
dedicated and exclusive portfolio. 

The Commission recommends the Trustee Board should have the power to remove a trustee for justifiable 
reasons and following due process. 

ICE Scotland has no specific comments on this finding, but would expect a clearer definition of “justifiable reasons” to 
be set out.  

 

Interim Finding 14 
 
The Commission recommends that the Trustee Board and Council consider improving transparency as 
suggested in this section. 

As has been noted previously, transparency is an issue within the membership which is considered as a significant 
concern and any improvement would be supported. We would expect business discussed at meetings to be fully 
recorded and the minutes appropriately distributed and made available to the wider membership.  
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Interim Finding 15 

The Commission recommends that the Trustee Board considers a programme of inviting particular groups to 
present to it, in order to understand the internal and external environment, and the Trustee Board should 
discuss with GSNet the possibility of an aspiring member attending board meetings as an observer, or non-
voting participant, on a regular basis. 

Again, any recommendation to improve transparency and engagement would be welcomed. This should not be limited 
to selected groups but should reach out to all groups possibly on a rotational basis.  

 

Interim Finding 16 
 
The Commission recommends that the Trustee Board and Council examine in depth the low turnout in ICE 
governance votes and elections, benchmarking with comparator bodies, seeking out the root cause through 
member engagement surveys and taking the advice of specialists such as the Electoral Reform Society; all 
with the purpose of improving member engagement in key governance votes. 

The voting and engagement statistics surrounding members has been discussed within ICE Scotland without 
conclusion. We would agree with this recommendation.  

 

Interim Finding 17 

The Commission recommends there should be no change to the number of members required to requisition 
an SGM but, in the event there are repeated or vexatious calls for SGMs, the Trustee Board should reconsider 
the matter. 

ICE Scotland has no specific comment on the SGM process other than that the current physical attendance 
requirement is a restrictive limitation.  
 

 

Interim Finding 18 
The Commission recommends that the By-Laws are amended to make clear that non-Voting Members may 
make an oral contribution at an SGM. 

ICE Scotland has no specific comment on this  

 

Interim Finding 19 
The Commission recommends that the By-Laws are amended to permit electronic voting for voting members 
unable to attend an SGM. 

As noted at Interim Finding 17, this will assist with the physical attendance issue and ICE Scotland would support this 
recommendation 

 

Regional Representation 

ICE Scotland noted in our April submission that Regional representation on Council was a concern. We understand 
that this was removed from the By Laws on external advice. We further understand that it is not the intention of the 
Trustee Board to remove Regional representation. However, whilst this point has been considered, no 
recommendation has been made. ICE Scotland believes that Regional representation should be reinstated into the By-
laws. 
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SGM Voting Results 
 
A matter that ICE Scotland raised was that an SGM outcome was not binding on the Trustee Board. This is not 
referred to in the Interim Report and we would ask that it is reviewed and reported on.   
 
 
 
Regional Influence 
 
Within our April submission, we referred to regional influence on staffing, business planning and general relationship 
matters with ICE Staff. This input has not been considered within the report. Whilst it may be seen to be out with the 
remit of the Commission, other similar matters were considered. We would appreciate comment on this as it does 
impact on regional governance.  
 
 

 
    . 

As before, I trust that you will take the above views in to full consideration during the next stage. As we know, there 
has been some strong debate and views expressed during this process and this continues. This has resulted from 
decisions which are perceived to have been taken in a non -transparent manner, a view which is generally supported 
within ICE Scotland and we do not consider that the current Governance arrangements are satisfactory. The 
recommendations in your report go a significant way to addressing the shortcomings of these current arrangements. 
Any final recommendations must take good governance in to consideration as well as full transparency and member 
support.  

 As was done last April, I took the opportunity of writing to the Scottish membership simply to remind them that your 
Interim Report had been published with comment invited and confirmed the availability of the Report and comment 
procedure. We have also very much appreciated the personal presentation to ICE Scotland by Paul Sheffield and 
David Porter.   

 

Yours sincerely. 

 

James Young 

Chair – ICE Scotland 

G Edmond  - Senior Vice Chair ICE Scotland, E Dickson – Junior Vice Chair ICE Scotland (18-19), S Nesbitt – Hon 
Treasurer ICE Scotland, A Doyle – Hon Sec ICE Scotland, R Hunter – Council Rep ICE Scotland,  R Clark – Glasgow 
& West of Scotland Branch Chair, E Campbell - AACE Branch Chair, K Smith – Fife & Tayside Branch Chair, A Couttie 
– Highlands & Islands Branch Chair, D Cole – ICE Scotland Junior Vice Chair (19-20) , E Halkon – Edinburgh Area 
Branch Chair, G Malcolm – Municipal Group Chair, Sandra Purves – PHEW Rep, L Shackman – ICE Scotland Past 
Chair, R Doolan – ICE Scotland G & S Chair. M West – ICE Scotland Civil Engineering Awards Rep, D Shafi – ICE 
Scotland GSnet Rep.  

 


