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Special General
Meeting 2023

Governance Review

Tuesday 10th October at 12.30 pm

Virtual Meeting (Microsoft teams)




Voting: UK Engage conducted the online voting. A copy of the voting results is attached.

Chair: lan Campbell

1. Welcome & Introductions
The Chair welcomed members to the Special General Meeting and introduced himself and the panel
members (listed below). The Chair explained that the CSSC Chair, Mark Fisher had not been able to
attend today’s meeting, but was very supportive of the proposed changes.

Panel Members:

* lan Campbell, CSSC Vice Chair

* Matt Bazeley OBE, Chief Executive
 Debra Allott MBE, Board Member
* Davie Elder, Board Member

» Tom Sears, KinseySears Consultant

2. Governance Reform Update
The Chair gave an update on the Governance reform work, covering the items below:

a. Statement by CSSC Chair. The Chair was keen to support the proposals, as they foster a more
balanced Board that reflects a diverse array of views, skills and experience, that will propel CSSC
towards a brighter and fulfilling future, while upholding good standards of governance.

b. Governance Reform presentation. The Board agreed in April 2022 that there should be a
governance review, carried out over the summer months by a head office team with proposals
and suggestions. In December 2022 the Board directed that a Governance Working Group
be established. Consultation was carried out with the Board and Executive Team to identify
key areas that needed addressing. There were several areas identified, such as commercial
partnerships, IT, Digital, Tech and Legal, E-commerce and ED&l as lacking on the current Board.
The current Board is also too large, and the current electoral system is ‘not fit for purpose’, and
CSSC membership/volunteers are needed on the Board, to ensure members continue to ‘have a
voice'.

The future Board should be reduced to nine members, a hew independent Chair should be
appointed, plus four member nominated directors, and four non-executive corporate directors.
The CEO should attend Board meetings in a hon-voting capacity, and a ceremonial post of
‘President’ will be created.

The Board will operate under a new code of conduct, aligned to the Cabinet Office code of
conduct, and Board members will have to relinquish other areq, regional, club or representative
roles, if they have any. The Board will meet on a quarterly basis, and regular agenda items will
include financial reporting and monitoring process against strategic objectives. The Board will
be evaluated annually. A Board Candidate Programme for prospective Board members will be
introduced, along with a comprehensive Board Induction Programme. In April 2023 the Board
discussed and agreed the recommendations of the GWG and directed a period of member
consultation ahead of any Special General Meeting.
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c. Outcome of the consultation process. The outcome of the member consultation process showed
that the evidence collected throughout the governance review outweighed the concerns, and
there was widespread support for the changes needed. There is just a single motion being put to
members to accept the partial amendments to the Rules.

3. Question and Answer (Q&A) Session

Question/Comment

The independent chair needs to be a paid
post.

Will we have an opportunity in this
meeting to debate or are we restricted to
asking questions and if this is the case,
why is the opportunity to ask questions
only for 15 mins, when there are 21 rule
changes.

Although | support a lot of the changes, |
feel that | am going to end up having to
vote against the proposal, as it is an all or
nothing vote.

Bristol Area are concerned about the
changes to the Discipline & Complaints
element (DCC) — why are those
necessary?

With most of CSSC members working, why
is this meeting being held when they are

working - what will you do in the future?

And what about proxy meeting/voting?

Answer

This has been considered and whilst it was
appreciated that a lot of Boards are going
down the route of paying, the current view
is that this would not be necessary or
appropriate for CSSC, as there are good
quality candidates looking to enhance
their career with board positions and who
align with the purpose of our organisation,
who would give their time for free. If this
proves not to be the case, it is something
that we can be revisit.

Extensive debate took place during the
consultation process, which included 5
virtual meetings over the summer months.
Today is the opportunity to vote on the
practical changes that need to take place.

No changes have been made to the Discipline
& Complaints element, it is just that this has
now been written into the Rules for the first time.
Previously it was held as a policy/guidance
document.

The DCC is there to protect all parties and is part
of the Board.

A variety of different timings have been tried,
including over the lunchtime period and
different times in the evening. It is difficult to
accommodate everyone’s schedule. When we
canvassed, this proved to be the most popular
timing.

Proxy voting is not currently written into our rules
and regulations. The rules need to be brought
up to date to accommodate the new virtual
world and it is a rule change that will need to

be completed, following the governance rule
changes.
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The requirement for current Board
Members to relinquish their other volunteer
posts, will have the effect of taking out 4
very experienced BMs — why?

It will be important to have meaningful
succession planning in place, as there
might leave a void in a region/area if a
volunteer became a Board member.

Thanked the CEO for replying to their query
regarding the ability to vote by proxy and
was pleased that something will be done
to enable this going forward.

| still believe there is a strong case to
maintain face to face meetings. Are
we looking at next year’'s meeting being
hybrid?

There will be no election under these
proposals - democratic process will be
removed.

Why has the board ignored the UK sports
governance, that committees be subject
to regular election and secondly there will
be 4 member nominated Board members
and up to 8 other Board members — 3
co-opted and the Chair — that is not a
balance?

There are times when the Board has to
make certain decisions and a Board
Member may have to withdraw from the
decision-making process if they have
another volunteer post, which results in
a conflict of interest. Also, when people
have dual roles, it can cause difficult
situations when dealing with Head Office.
With Board Members relinquishing their
other volunteer posts, there would be no
conflicts of interest.

Agreed. There is areal challenge as many
volunteers have been doing their roles for
a long time.

The team have been looking at different
options, including the cost implications.
This is something that the Board will have
to decide on at a future date.

We are not governed by UK Sport; we are
governed by CSSC. We have looked at a lot of
other similar organisations to CSSC and it is not
about electing in that space. The current election
system is not fit for purpose - if we need people
with the right backgrounds/diversity we need a
different process.

The proposal is to move to a board size of

9 — 4 Member-Nominated Directors and 4
Non-Executive Corporate Directors and an
independent Chair, who could come from within
CSSC. The 3 other directors are people who will
have the requisite skills and could also come from
within CSSC. This will be up to the appointments
process to determine. CSSC is not part of the
civil service and is therefore not like a work-place
organisation in that sense — the board has to
manage a not-for-profit company, just electing
people will not work, we need to appoint people
with the right skills to protect members interests
and move the company forward for the next 100
years.
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4. Resolution to make partial amendments to the Rules

Further to Rule 27.1, the members approved the Rule changes listed in Annex C of the general meeting
notice.

Result: 74 votes in favour, 9 against. The changes proposed will be carried and brought forward.

5. Meeting close

The Chair thanked everyone for joining the General Meeting and closed the meeting at 1.25pm.
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Dear Andy,
Special General Meeting 2023

I hereby give notice that the result of the voting for the 2023 Special General Meeting is as follows:

Resolution to make partial amendments to the Rules For Against Abstain

Further to Rule 27.1, the members as asked to approve the

Rule changes listed in Annex C of the general meeting 74 9 3
notice.

Electorate 152

Turnout 56.58

Total number of votes cast 86

Number of rejected votes 0

Number of valid votes 86

Yours sincerely,

Craig Poyser

Independent Scrutineer
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Welcome & Introductions

Panel Members
lan Campbell, CSSC Vice Chair
Matt Bazeley OBE, CEO
Debra Allott MBE, Board Member
Davie Elder, Board Member

Tom Sears, KinseySears Consultant



Agenda

1. Governance Reform update

a. Statement by the CSSC Chair
b. Governance Reform presentation
c. Outcome of the consultation process
2. Question and Answer (Q&A) Session
3. Resolution to make partial amendments to the Rules
4. Poll opens
5. Poll results

6. Meeting ends



Extract —Chair’'s Statement

See Annex A — Special General Meeting email of 22 September 2023

These proposals aim to foster a more balanced board, one that reflects a diverse
array of views, skills and experience to steer our organisation forward, whilst

upholding good standards of governance.

| hope you will embrace the change that will undoubtedly propel CSSC toward an

even brighter and fulfilling future.
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Context

CSSC founded in 1921

CSSC is a Not-for-Profit Company

128,000+ members

9 Regions, 76 Area Associations, 32 Sport Bodies, 600+ active volunteers
Turnover £7million +

£12 million investment portfolio

Significant property portfolio nationally

70+ staff

Top 50 most influential membership organisation in the UK (source: MemberWise)



Our Approach

Define purpose and objective of CSSC and the Board's role

Engagement with the Board, Executive Team — 12 questionnaire responses,
13 Board interviews, two Executive Team sessions

Current state analysis — Organisation and Board

Identify key issues to address — representation, balance and diversity,
independence, agility, expertise, fit for purpose now and future

Define optimal Governance Structure and Governance Code

Change management and implementation plan



Survey
Results and
Key
Findings




Priority Skills &

Experience Needed

Property, Financial, Investment and Risk
Strategic Leadership and Development
Commercial Partnerships

IT, Digital, Tech and Legal

E-commerce and Customer Services

Equality, Diversity and Inclusion (ED&l)




Key challenges in

* Governance change to bring expertise and skills at Board
the next 2/3 years level

* Retaining and increasing membership levels

 Improving the membership offer and experience




Key Findings

Size of the current Board is too large

A balance of member/volunteer representatives and
Independently appointed Directors

A broader range of key skills and expertise to lead CSSC
A retention of Directors from the CSSC

membership/volunteer community to ensure members
continue to ‘have a voice’

The current electoral system is ‘not fit for purpose’




Key Findings

(continued)

No regular board evaluation
The current Board composition and election process
does not deliver diversity of representation, skills or

experience representative of member’s best interests.

Potential or perceived conflict of interests needs to be
addressed

The current induction process does not adequately

prepare new Board members

A lack of monitoring and evaluation against key strategic
objectives at Board level




Proposails for
Governance
Reform

|
4! 4
Key areas toaddress: S mye ars
*  Board Composition > 1921-2021

Board Appointment Process
Board Operation
Board Development




* Board should be reduced in size to nine members, four
d Member-Nominated Directors and four Non-Executive
Boar Corporate Directors

Composition

e CEO to attend Board meetings in a non-voting capacity

* |ntroduce the Post of President — ceremonial,
ambassadorial and stakeholder engagement duties

* Anindependently appointed Chair
* Vice Chair role filled by a Member-Nominated Director

 All Board Directors appointed based on:
a) ability to contribute to overall governance and
strategic development
b) ability to add value to a specific area of expertise
and experience

Diversity of skills, experience and background




Board * The current electoral system to cease

APPOintment * A new system based on an application / nomination
Process

process and selection interview conducted by the
Appointments Committee

 All Directors to demonstrate how they can add value and
to ensure there is consistency in how all Board
appointments are made




Board

Operation

A new Board Code of Conduct, aligned to the principlesin
the Cabinet Office Code of Conduct for Board members
of Public Bodies (June 2019)

Ensure there are no perceived or potential conflicts of
interest at Board Level. Board members to relinquish
other area, regional, club or representative roles

Standing items on the Board agenda, to include financial
reporting and monitoring progress against strategic
objectives

The Board to meet on a quarterly basis

CSSC to adopt a Governance Code which sets a clear
framework for governance across the organisation

The new Board will review the Committee Structures
with a view of retaining and enhancing links to key areas
of CSSC




Board * Annual evaluation of Board members by the Chair,

Development

accompanied by an annual review of Board
Performance

e A CSSCBoard Candidate Programme to develop
prospective Board Member-Nominated Directors to
ensure they are Board ready

* A new comprehensive Board induction programme
covering statutory, legal and fiduciary responsibilities




Consultation
Report




Engagement & Thank you for your participation and engagement

Comprehensive communicationi.e.:

Consultation

Webpage, CSSC Chair email, personal volunteer letters,
hosted 4 virtual consultation meetings

* The numbers engaging in debate was relatively low i.e. 37
attendees, 4 emails, 1 letter

* The debates were in-depth and very constructive centred
around key six key themes

* A small number of members raised issues of concern to
them

* Thoughtful deliberation was given to the points raised




* The evidence collected throughout the governance
review outweighed the concerns

* Widespread support for the proposed changes that were
mutually endorsed by the CSSC Main Board in April 2023

e Comprehensive and successful consultation

 (Callfor a Special General Meeting

* Asingle motion to members to accept the partial
amendments to the Rules

* See the published report at:



https://store.cssc.co.uk/governance-review

Q&A Session




Resolution

To receive and if thought fit, pass a resolution to

make partial amendments to the Rules.

AnneXx B: Resolution
Further to Rule 27.1, the members as asked to
approve the Rule changes listed in Annex C of

the general meeting notice.

Please refer to: ye ars

1921-2021
Annex C: Partial amendment of Rules of CSSC Ltd.

Annex D: Explanation of the amendments to the

Rules.

The resolution to be passed by a two thirds

majority.

22
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Poll Results




Next Steps




Thank you!

Further questions or comments to: Governance2023@cssc.co.uk


mailto:Governance2023@cssc.co.uk
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