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GOVERNANCE ISSUES

It is customary for the Chairman of the Governance Committee to give a report only to the AGM.  However, there are a few topical matters that it seemed appropriate to bring to the attention of Council, in some cases with a view to encouraging action, and with the consent of the Chief Executive I am providing this report to the meeting.  I apologise for its late appearance.

ECF Handbook of Rules and Guidance

The website now contains a downloadable PDF bringing together in one place the ECF Articles, Bye Laws and Regulations, and certain other documents such as the BCF Constitution and the Child Protection Policy. 
http://www.englishchess.org.uk/wp-content/uploads/2010/01/ECF-Rules-Handbook-Jan-2011.pdf
This may seem like a singularly unexciting development, given that all the documents brought together were already available individually on the website.  However:

(1) There are distinct advantages in having one text that can be searched.  If, for example, one is interested in when CRB clearance is required, a few clicks will identify that all of the Directors and Officers Responsibilities Regulations, The Arbiters and Coaches Regulations and the Child Protection Policy make reference to this.  Council members may have noticed that there is an unusually long list of lapsed members indicated at the end of the voting register.  Subsequent discussions have indicated that there has been a lack of awareness in some cases of the due dates for payment of Game Fee and implications of non-payment: having a single reference source can only help to reduce such problems.  I am now considering what further existing rules can usefully be added to this document.
(2) There are a number of areas where upcoming changes to the rules are likely to be necessary.  Examples that immediately come to mind are:
·  
The funding of the ECF in the light of whichever option Council decides to support.

·  
Charitable status, where there now seems to be some long overdue movement on the part of the Charity Commissioners, and which may necessitate the splitting of the present ECF into two organisations.

·  
The development of a code of ethics.

In a time of change, it is important to have a clear starting point.
(3) The words “and Guidance” in the title of the document (which is shamelessly modelled on the FSA Handbook of Rules and Guidance that I have the dubious pleasure of dealing with professionally on a daily basis) is largely aspirational: at present the text is almost exclusively rules.  However, there is a strong case for the rules to be complemented in appropriate cases by guidance.  In some cases this may be a case of providing a straightforward explanation in layman’s language.  In others it may be fleshing out what the rules mean in practice.  For example, there has been some recent discussion by the Board as to what the appropriate rate of reimbursement for mileage should be.  The existing rate is not stated anywhere in the current rules: it may well have been written down at some point in the past in the late (and lamented by some) BCF Management Board standing orders.  There are references in the Articles to the reimbursement of reasonable expenses for direct members’ representatives (Article 15). members of standing committees (Article 17) and directors (Article 49): the logical way of clarifying what is “reasonable” would be to append to the Articles a note providing guidance as to the Board’s current interpretation.
Electronic mailings
For quite some time, Board papers have been circulated almost exclusively by e-mail, giving rise to a saving for the Federation in printing and mailing costs.  The same should be possible for Council mailings as the ECF Articles allow papers to be circulated electronically to an address notified for this purpose.  Unfortunately, no action has hitherto been taken to procure such e-mail addresses.  Although the size of mailings has been reduced for recent meetings, with the bulk of the documentation being available for download from the ECF website, a basic paper mailing to all delegates has remained necessary.
A yellow document, entitled “Mailing preference and contact details form” was stapled to attendance form for the present meeting, in the hope of getting as many delegates as possible to agree to receive mailings electronically.  I would like to thank everybody who has so far returned the form, and urge those who have not so far done so to complete this.  Nobody is obliged to accept electronic mailings, as the form includes an option for “I wish to receive communications by post”.  However, please do indicate a preference one way or the other, as non-repliers are going to be chased.
Publication of contact details

It seems entirely reasonable that chess players should be able to establish readily the identity of Council members representing the various organisations in whose events they participate so that they are able to make their views known and recommend that the member votes in a particular way.  Some, but not all, Council members can be identified by trawling through the ECF Yearbook.  This has long struck me as an unsatisfactory way to proceed, and I am delighted that the papers for the current meeting do include a list of the names (according to the ECF’s current records) of the representative members.

Publication of contact details on a website is, however, a potentially sensitive matter.  E-mail addresses are therefore only included on the document at present for those whose details already appear on the Officials page of the website, or for those who have given their explicit consent via the mailing preference and contact details form.  I would again encourage those who have not yet completed the form to do so.
Voting
The conduct of the election for the Non-Executive Directors at the October 2010 AGM was not the ECF’s finest hour.  Clearer guidelines need to be in place prior to the next AGM to avoid any possible recurrence.  For the moment I will make two personal observations.

(1) There have certainly been precedents from the BCF era of postal votes being disallowed in the context of a contested election on the grounds that only those present in person at the meeting had the opportunity to hear the speeches by the candidates and their answers to questions.  However, the ground rules are now different.  Since 3 August 2009, section 324A of the Companies Act 2006 has provided that “A proxy must vote in accordance with any instructions given by the member by whom the proxy is appointed”.  This section is as binding on the Chairman of the Meeting holding a directed proxy as it is on a named proxy, and I do not believe that it allows discretion for the instructions to be disregarded simply because something is said at the meeting which might have persuaded the member to vote otherwise.  This lack of flexibility is an occupational hazard of giving a direct proxy: with a named proxy it is possible to provide individual instructions that allow for the exercise of discretion in particular circumstances.
(2) There is nothing in the Articles to prevent a member from voting on any resolution, even though there may be perceived by others to be a conflict of interest (or at the other extreme a lack of relevance of the resolution to the member).  Anybody who chooses to abstain on such a matter is to be respected, but they are not obliged to do so.  At the Board level, Article 55 specifies that provided he has declared his interest in a contract in accordance with the Companies Act, a Director is entitled to vote in respect of that contract at a Board meeting.  The same principle logically applies to Council meetings.
Attendance of the Chairman of the Governance Committee at Council meetings

Item 8.7.2 of the minutes of the October AGM indicates “NB stated his desire for JAP to attend future meetings”.  That is an entirely reasonable point of view, and one which I might well share in respect of another Chairman of the Governance Committee if I was an ordinary Council meeting.  However, it is a wish that is likely to be fulfilled only rarely, and as it happens I will not be attending the present meeting.

By way of background, I will say that I am well into my third decade as a member of Council.  I originally became involved by volunteering to become the delegate for the Essex Chess Association, and was for several years Chairman of the Finance Committee.  Up to the time that I stood down from that post at the 2006 AGM my attendance record was close to 100%: even though there were many Saturdays when I would have preferred to be somewhere else, I regarded it as an integral part of the responsibilities of the role to make attendance at Council meetings a priority.  However, I made a conscious break in 2006 and had no plans to hold further senior office with the ECF: I was delighted in 2007 to be made an Honorary Life Vice-President, which is normally associated with the individual concerned sailing off into the sunset.
I became Chairman of the Governance Committee in April 2008 as the direct result of a deathbed request by John Dunleavy that I should take over from him.  When I was approached by Gerry Walsh I made it clear that while, out of respect for John, I was prepared to take on the role at least on a temporary basis and work diligently, I had regular activities on Saturday with my sons which I was no longer prepared to forego, and that my attendance on meetings could not be relied upon.  As far as I was concerned, that was the basis on which I accepted the post, and I believe that I have kept my side of the bargain by the work that I have carried out behind the scenes.  The “temporarily” has extended over a far longer period than I had anticipated because there is much that needs to be done and some interesting challenges emerging.  At the Council meetings that I have not attended, I have appointed another member of the Governance Committee as my proxy, who should be perfectly capable of dealing with any Governance-related matters that come up.    

However, the Chairman of a Standing Committee is ultimately the servant of Council, and I would be reluctant to stand for re-election if the view that I should attend meetings was not one delegate’s opinion but was a widely held view.  I would therefore invite delegates to send me their thoughts on the subject at chair.GovernanceCommittee@englishchess.org.uk so that I can reach an informed view as to whether it is appropriate for me to seek to continue in this role after next October.
John Philpott
Chairman of the Governance Committee
13 April 2011 
