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Institution of Civil Engineers is a Registered Charity in 

England & Wales (no 210252) and Scotland (SC038629) 

Stage 1 Consultation Submissions 
 

1. This Volume contains the material received by the Commission during the Stage 1 

Consultations:  

 Papers submitted to formal Evidence Sessions     Section A 

 Meetings with ICE Boards and Committees     Section B 

 Submissions from ICE members via the Commission email address Section C 

 Responses from Specialist Knowledge Societies    Section D 
 

 

2. The following table following indicates the main common themes that were raised in the 

Commission’s stage 1 consultation.  

3. The table is simply a high-level summary.  The Commission reviewed all of the above papers 

and took account of the views expressed in developing this Interim Report. 
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Key Theme Evidence 

Papers 

Boards & 

Committees 

Submissions by 

Members 

Specialist 

Knowledge 

Societies 

(for key see end of table) 

Key Governance Principles     

1. Importance of ICE being a membership organisation – governance must be accountable 

to the members 

TF,QL, 

PJ 

Scot, NI, 

SEE, IC 

#4 #11 #12 #14 

#18 #25 #27 #29 

#34 

PIANC 

2. Distinction between Governance (set strategy, monitor performance ensure medium and 

long-term success) and Management (delivering the performance set by governance) 

AW, NB Counc #34  

3. Elected Council should set vision and strategic direction of Institution rather than Trustee 

Board 

PJ  #7   

4. Trustee Board should set vision and strategic direction of Institution AW, AP  #13 #34  

5. Need for governance bodies to behave ethically, honourably, truthfully, with probity and 

in good faith 

AP, PJ  #32  

Top-Level Governance Structures     

6. Prefer large mainly advisory Council and smaller Trustee Board AW, NB, 

TF, PJ, 

RM 

TB, Counc, 

UKRAC, NE, 

EE, NI, 

GSNet 

#1 #4 #6 #7 #9 

#13 #14 #15 #17 

#22 #25 #27 #31 

RCEA 

7. Prefer large Trustee Council QL Scot #8 #10 #12 #18 

#20 #24  

 

8. Desire for collaboration between Trustee Board and Council, with complementary roles TF TB, Counc, 

EE, GSNet 

#27  

9. Strengthen role of Council / avoid it becoming a ‘talking shop’   #8 #13 #22 #23 

#28 #31 
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Key Theme Evidence 

Papers 

Boards & 

Committees 

Submissions by 

Members 

Specialist 

Knowledge 

Societies 

(for key see end of table) 

10. Trustee Board should be required to consult the Council on certain things, and should 

give reasons in the event it does not accept the advice 

TF Counc, NE, 

NI, SEE 

#22 #23 #25 #31 

#33 

 

Balance and Composition of Trustee Board     

11. Need to re-balance the Trustee Board TF, PJ, 

RM, AP 

TB, Counc, 

Scot, EE, NI 

SEE, IC, NE 

#4 #15 #16 #18 

#22 #23 #28 #31 

PIANC 

12. All trustees must have equal standing, and each should lead a Portfolio  TF, RM, 

AP 

Counc #15  

13. Elected TB members should form a majority / at least 50% of the Trustee Board  Counc, NE, 

NI, SEE, IC 

#4 #13 #16 #18 

#19 #23 #25 #27 

#28 #31 

PIANC 

14. Not necessary to have 7 Vice Presidents on Trustee Board / non-succeeding VPs should 

be regarded as Trustees 

TF, PJ TB, Counc, 

UKRAC, NE 

SEE, IC 

#4 #22 #23 PIANC 

15. Importance of identifying the required skills, experience, knowledge and diversity for 

Board positions and appointing trustees to match the requirements 

AW, NB, 

TF, QL, 

AP, RM 

TB, Counc, 

UKRAC, EE, 

GSNet 

#1 #10 #11 #15 

#23 #27 

RCEA 

16. The Trustee Board should undertake regular reviews of Board effectiveness AW, 

GSNet 

   

17. VP (or Trustee) for UK Regions and International must be members of Trustee Board  UKRAC, NE, 

NI 

  

18. One member of ICE staff should be elected to the Trustee Board by ICE staff members   #25  

19. Specialist Knowledge Societies should appoint one member to the Trustee Board    PIANC 

20. Graduates and Students should be represented on the Trustee Board  GSNet   
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Key Theme Evidence 

Papers 

Boards & 

Committees 

Submissions by 

Members 

Specialist 

Knowledge 

Societies 

(for key see end of table) 

Method of Appointment to Trustee Board     

21. Elected trustees to be directly elected by members, subject to meeting the necessary 

requirements 

NB, RM Counc, IC #1 #10 #23 #27 RCEA 

22. Elected trustees to be directly elected by members (no reference to meeting 

requirements) 

PJ AC #6 #9 #16 #19 

#28  

PIANC 

23. Elected trustees should be elected by the Council from within their own number  Counc #13 #14 #15 #16 

#17 #18 #25 #27 

 

24. There should be a combination of methods of election to the TB – some elected by 

Council from within the Council and some elected by members 

 NE #22 #27 #33  

25. Membership must be able to nominate individuals for consideration by NomCo AW, RM  #6  

26. Need to avoid trustees being seen as self-selecting / self-perpetuating TF  #1 #25  

President’s Role     

27. President should Chair both Council and the Trustee Board  TB, Counc, 

IC 

#15 #25  

28. President should not Chair the Trustee Board  Counc, NE, 

SEE 

#13 #23 #31 #33 PIANC 

29. President should not Chair both the Trustee Board and the Council  PJ NE, EE, NI, 

SEE, IC 

#22 #28  

30. President to have served a number of years as succeeding VP for continuity   #6  

31. Succeeding VPs / President must understand the Institution 

 

 

TF, QL, 

RM 

Scot #4  
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Key Theme Evidence 

Papers 

Boards & 

Committees 

Submissions by 

Members 

Specialist 

Knowledge 

Societies 

(for key see end of table) 

Transparency, Engagement     

32. Need to stimulate higher percentage of members voting in ballots   UKRAC, Scot #2 #9 #12 #19 

#25 

 

33. There should be a quorum or a minimum percentage of those entitled to vote taking 

part, before the result of a ballot could be considered valid. 

  #2 #12 #25  

34. Importance of transparency - eg NomCo process / Trustee Board and Council minutes 

should be easily found on the ICE website 

GS, QL, 

TF, AP, 

GSNet 

UKRAC, 

Scot, NE, 

EE, SEE, IC, 

GSNet, LSC 

#10 #12 #14 #22 

#32 

RCEA 

SGMs     

35. SGM should make use of electronic technology / voting TF UKRAC, 

Scot, GSNet 

#11 #16 #19  

NomCo     

36. NomCo should be appointed by and directly accountable to the Council, not the Trustee 

Board 

  #25  

37. NomCo should recommend appointments of Chairs of Disciplinary Board and Professional 

Conduct Panel 

  #21  

38. There should be an ‘aspiring member’ on the NomCo GSNet    

Out of Scope 
 

    

39. Process for 2018 governance changes QL, PJ Scot, SEE #2 #5 #8 #11 

#19 #20 #24 #25 

#30 #32 
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Key Theme Evidence 

Papers 

Boards & 

Committees 

Submissions by 

Members 

Specialist 

Knowledge 

Societies 

(for key see end of table) 

40. Members who participate in the workings of the Institution should not be described as 

volunteers 

  #29  

41. Aspiring Members should be included in membership ballots GSNet    

 

Key: 
 

Evidence Papers: 
 

AW  Andrew Wyllie CBE, President 

NB  Nick Baveystock, Director General and Secretary 

GSNet  Graduates and Students Network and Graduates on Council 

TF  Teresa Frost 

QL  Quentin Leiper CBE 

PJ  Paul Jowitt CBE, Adrian Coy, Ian Jenkinson, Richard Bayfield 

RM  Lord Robert Mair CBE, Past President and Chair of the Nomination Committee 

AP  Dr Andrew Purkis OBE, Charity and Trustee Governance Expert 
 

Boards and Committees  
 

TB  ICE Trustee Board 

Counc  ICE Council 

AC  Audit Committee  

GSNet  Graduates and Students Network  

LSC  Learning Society Committee  

IC  International Committee  

UKRAC UK Regional Affairs Committee (including submissions from UK Regions and Branches – some with conflicting views) 

Scot  ICE Scotland 

NE  ICE North East 

EE  ICE East of England 

SEE  ICE South East of England 

NI   ICE Northern Ireland           /key continued 
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Specialist Knowledge Societies  
 

RCEA  Railway Civil Engineers Association 

PIANC  PIANC UK Section - The World Association for Waterborne Transport Infrastructure 
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Volume 2 – Section A 

 

Papers Submitted to Commission Open Evidence Sessions 

 

 
President Andrew Wyllie CBE 

Director General Nick Baveystock  

GSNet and Graduates on Council 

Teresa Frost, Council and Trustee Board Member 

Past President Quentin Leiper CBE 

Past President Paul Jowitt CBE, Past Vice-President Adrian Coy, Ian Jenkinson, Richard Bayfield 

Addendum to the above 

Past President Lord Robert Mair CBE 

Dr Andrew Purkis OBE 
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Graduate and Student Network (GSNet) of the Institution of Civil Engineers   

ICE Presidential Commission into Governance: GSNet & Graduates on Council Submission  

  

12 February 2019  

 

FAO Chair - Presidential Commission into Governance,  

 

The ICE’s Presidential Commission into Governance (PCG) has invited the GSNet and Graduates on 

Council to present its view on governance of the Institution. As a prelude to this meeting on 

Wednesday 20th February 2019, GSNet has been asked to produce a paper highlighting current 

governance arrangements, discuss principles and characteristics of good governance and to suggest areas 

of future development. This paper has been written by the GSNet Executive and the Graduates on 

Council.  

  

What are the main objectives and scope of the GSNet and Graduates on Council?  

According to the GSNet Terms of Reference (2016), the mission of the GSNet is to:   

‘Represent the membership of the Institution who are working towards a professional qualification in 

an efficient and effective manner, while encouraging and facilitating the sharing of best practice’.   

According to the 2017 ICE Annual Report, over 46,000 of the 92,157 ICE members were ‘aspiring 

members’ (working towards professional qualification with the institution). It is the purpose 

of GSNet to represent the view of all aspiring members, both in the UK and abroad.   

The GSNet reports to Council via the Executive Board. We have had continuous representation on the 

following panels and committees: ICE200; Public Voice Committee; Education and Inspiration; 

Fairness, Inclusion and Respect; NCE Advisory Board; ICE Benevolent Fund; Membership Committee; 

Professional Development, Expert Qualification and Review Panels; and on the UK Regional Affairs 

Committee.  

   

The GSNet's objectives are detailed within the Royal Charter and comprise the following:  

 Inform, encourage and support members in the pursuit of professionally qualified membership 

of the Institution;  

 Promote and encourage the acquisition of knowledge by those represented in all matters 

appertaining to the profession of engineering;  

 Present the views of those represented to the Institution and its Standing Committees and Panels 

and to consider such matters affecting the Institution as may be referred to it;  



 Promote the interchange of ideas and information between the Institution, the Regions, and 

Graduate and Student Committees in those Regions through meetings, knowledge sharing 

presentations and competitions; and  

 Foster good relations with allied institutions, organisations and learned societies.  

  

What do the GSNet and its membership, predominantly through sharing best practice and liaison 

with the wider institution, need to function effectively?   

 A robust and transparent process to elect Trustees;  

 An open, accountable and regularly reviewed Trustee board that follows best practice for 

governance including guidance from the Charity Commission;  

 Clear direction for the ICE that is effectively communicated with aspiring members;  

 Opportunities to learn about and be involved with the work of the Institution, so that our 

members can be proactive in meeting the objectives of the ICE; and  

 Due diligence by ICE decision-makers to ensure appropriate consultation of the membership is 

carried out to allow informed decisions to be made on behalf of the wider membership;  

 Encouragement from the ICE for GSNet to partake in decisions relevant to our membership.  

  

 What are the aspirations of the GSNet and ICE Graduates & Students Committee membership for 

the future of the Institution?  

 Inclusion of the views and needs of the wider profession (i.e. specialist interest groups/panels) 

that represents the diversity of the membership as a whole;   

 To assist in the ICE’s objective to engage further membership of the Institution globally;  

 Transparency and proactive communication with all membership;  

 To have an aspiring member on the nomination committee;  

 To continually present the ICE attractively to aspiring members and encourage them to be active 

participants;   

 To be included in membership ballots; and   

 For Graduates on Council to participate in voting on Council matters.  

  

What are the most common challenges that GSNet and its members face?  

 Lack of resources and opportunities in the wider ICE organisation to deliver the needs of aspiring 

members, reach our collective potential and meet the objectives of the ICE globally;  

 A transient committee membership; with relatively short committee terms and a high turnover 

of volunteers;  

David Orr



 Remaining relevant to the challenges faced by civil engineers prior to professional qualification; 

and  

 Recognition of changing skills needed in the industry both at present and in future, for example 

to equip our members with the attributes needed to meet the challenges of digital 

transformation and sustainable development including the UN Sustainable Development Goals.    

   

How could ICE governance be more effective to i) deal with these challenges and ii) help 

us realise our aspirations for the future of the Institution?  

 By providing further opportunities for aspiring members to be part of discussions, so that aspiring 

members can be actively involved in issues that the ICE and all its membership face;  

 Creating appropriate working group mechanisms for strategic decision making on matters that 

directly impact aspiring members;   

 Ensuring that our membership is represented suitably on key panels, so that the needs and interests 

of aspiring members are met appropriately;  

 Early notification of upcoming key policy debates, so that we can prioritise resources and provide 

necessary feedback effectively;  

 Providing sufficient time for consultation widely with aspiring members in the UK and overseas;  

 A Trustee Board that is of appropriate size and diversity to maintain a thorough understanding 

and represent the needs and views of all aspiring members, the challenges faced by our industry 

and the necessary agility to react;   

 Coordinating transparent performance mechanisms to measure the ICE’s activities against 

outcomes agreed by the Trustees;  

 Maintenance of the ICE’s strong link with education and training establishments to ensure that all 

members continue to professionally develop to meet the challenges civil engineers face - 

currently and in future;   

 Opportunities to further educate all active members to ensure that future Trustees are equipped 

with the necessary skills and that members can contribute favorably to the challenges faced by 

the Institution and of the ICE’s members.  

  

The GSNet and Graduates on Council are committed to working closely with the Institution 

to mobilise and support the active participation of the 46,000 aspiring members, as well as promoting 

the Institution to new members both in the UK and overseas.  



To this end, we are eager to develop further opportunities to collaborate and work more strategically 

with the governing bodies in the Institution. We look forward to discussing this further at the meeting 

with the ICE Commission into Governance.   

  

Zoe Henderson (Graduate on Council), Nicola Robins (Graduate on Council), Eleanor Earl (GSNet Vice 

Chair and past ICE President’s Future Leader), Stella Law (GSNet Vice Chair) and Joe Marner (Graduate 

Member and ICE London Graduates and Students Informing Opinion Vice Chair) will be available to 

answer the Commission’s questions during the meeting.    

   

For and on behalf of GSNet and the Graduates on Council,  

 

  

Daaoud Shafi 

Chair of The GSNet  

 

 



Paper for the Presidential Commission 2019 by Teresa Frost I Eng FICE 

48539867 

I should like to thank the Presidential Commission, through its Chairman David 

Orr for giving me the opportunity to give my evidence.  I consider myself 

fortunate to be able, as an ordinary but active member of the Institution, to 

respond.  Having reviewed the composition of the Commission I see that I have 

worked alongside a number of you over the years, although I feel it would still 

be beneficial to list my involvement with the ICE as best as my memory will 

allow. 

I have served the Institution on the Board of Incorporated Engineers and 

Technicians (BIET) in the South West, on the Devon and Cornwall Branch, as a 

BIET rep and as joint chair for 2007/08 and as a member until it was dissolved 

with the introduction of City Clubs.  I have served as the I Eng representative on 

the SW Local Association.  I was Chairman of the ICESW in 2003/04 when 

Regionalization was introduced and since I have been the E&D rep and currently 

the Fellows Representive running workshops for potential Fellows. 

I served a 6 year term on Council between 2003 and 2009 five of those years I 

also served on the Executive Board.  I was also the Council Liaison Member to 

the Graduates and Students through those 6 years,  I briefly served on the JBM 

(2007 to 2009), was part of the 2006 Governance Review, served as a trustee 

on the Benevolent Fund from 2012 to 2015 and 2016 to 2019 of which I am 

delighted to be in my 2nd year as Chairman.  I have been the sole organiser of 

the Truro City Club from its first inception in 2007 until I handed it over to a 

committee in 2012, though I am still part of that committee.  I have also been a 

member of the Institution of Civil Engineers Fair Level Open and Equal 

(ICEFLOE) committee from 2004 and was chairman of the renamed Equality and 

Diversity (E&D) panel from 2007 until 2009 which was formed mainly of the Vice 

Presidents at the time.  I have served on the Technicians panel to raise 

awareness and increase Technician Membership.  I have participated in a couple 

of Presidential selection panels and am currently a member of the Nominations 

Committee (NOMCO), Trustee Board and Council where my 3rd and final term 

will come to an end this November. 

I have to say than when the thought seed to change the role of Council and the 

Executive Board was replanted 18 months/2 years ago, if I had to vote then, I 

would have said no, however I will state for this commission after discussion in 

Council, challenge, counter challenge and questioning I voted happily for the 

change. 

I believe that it is necessary to safe guard the Institution and the membership 

and to manage the ongoing risks of running an internationally renowned 

professional Institution.  During my previous terms on Council the role of the 

Council Member was well understood and their responsibilities as Trustees 

discussed and reiterated at appropriate times.  Discussion on whether Regional 



Members voted as the Region would like or as the Trustee responsibilities 

determined, were held in that open forum.  I can’t say that this is a feature of 

the newer style of Council round table discussion and the responsibility may not 

be fully understood by all serving Council members, which represented a real 

risk to the Institution and the individual Trustees on Council and was part of my 

rationale for voting for the change. 

Another part of my rationale is that society is changing, the speed with which 

actions need to be taken and decision made is increasing.  In my own work, 

people with smart phones regularly contact the Council from the comfort of the 

homes at night and expect a full response in the morning, anything less is seen 

to be below par.  Cornwall Council has had to become more agility and I believe 

the ICE has to start their fitness for purpose regime too.  The changes to the 

governance balloted and implemented last year is a good start.  I welcome this 

Presidential commission as an excellent opportunity to review the governance 

and identify any processes or procedures to be streamlined to ensure the 

business and the decision making for the ICE is timely, well considered and 

documented. 

There is still work to be done to ensure that the correct skill sets are available 

within the decision making forum, which is now the Trustee Board, to balance 

the business with the membership requirements.  The composition of the VPs 

and the elected council representatives will offer the opportunity to have the 

informed debates.  There shouldn’t be a them (business/ VP) and us (Council 

elected) split within the Trustee board, I don’t believe one exists in the newly 

formed Trustee Board, it is an exciting vibrant, dynamic mix of people with a 

common aim and passion for the Institution and civil engineering.  However, I 

would caution that care must be taken to ensure that an influx of same skill set 

people, all contractors or all London based, unconscientious bias appointments 

must be avoided as it will not provide the breadth of skills and knowledge 

required to run our complex business and it will leave the staff team to pick up 

any shortfall and/or worse open the Institution/ Trustees to greater financial or 

reputational risk.   

When selecting the prospective President recently, in order to inform my 

decision, I created a simple skill gap matrix, identifying the skills, attributes of 

the existing Presidential team, including the requirements of a President as set 

out in the recently approved (Trustee board Nov 2018) Terms of reference for 

the President.  From the information submitted by the proposers, I was able to 

evaluate the candidates.  This of course was updated at the NOMCO meeting 

with information available from the other members who had personal knowledge 

of the candidates and therefore I then had a fuller picture and could fill in some 

other gaps.  There is some work to do to improve the standard of the 

information submitted to level the initial ‘playing field’.  Good candidates could 

be rejected due to a bad submission and lack of personal knowledge of the 

NOMCO committee. 



This skill gap analysis matrix was also useful when appointing the non 

succeeding VP.  In the past year or so the Institution has managed perfectly well 

in my opinion running with 1 less than permitted succeeding VP, whereby at the 

eventual resignation of that particular succeeding VP a new one had to be 

escalated up, it was a smooth transmission.  It does however offer up the 

question whether all of the VP’s are required? Or is this a luxury that could be 

dispensed with to allow greater diversity within the Trustee Board?  The route by 

which the Trustees gain their place on the board is either by selection, to be a 

VP or election by the Advisory Council I think that the Board could benefit from 

an increase in the elected number with a decrease in the selected.   

The Advisory Council through the review of the Trustee Board and the analysis of 

the skills could use the additional elected position to correct any deficit.  The 

Advisory Council is to set the general direction of the Institution and has the 

power to challenge and veto appointments suggested by the NOMCO and 

Trustee Board, the full extent and power of that is as yet untried.  Decisions 

regarding the skills required and how they are filled is a project which will need 

to be completed and then decisions whether positive discrimination or two tick 

policies need to be employ to get the greater breadth of diversity alongside the 

skills. 

In my previous time on Council all VP’s held a portfolio and the succeeding VPs 

migrated around the main areas getting a more in depth knowledge of the 

workings of the Institution, which I think is a good thing.  The non succeeding 

VPs provide support, consistency and guidance as part of the team.  Perhaps 

moving forward the whole of the Trustee Board could ‘own’ a portfolio for which 

they are responsible and have to manage and report to Council.  Time is a 

valuable commodity and since the Presidents ToR states that the ‘job’ is for 3-4 

days a month the burden needs to be shared if we are going to get the correct 

calibre of President without overburdening them.  Consideration might be given 

to a job share or amended expectations however I don’t believe that the 

Presidents role is one which can be elected by the membership, this would be 

open to company bias and a Presidency which could by ‘bought’. 

It is early days yet for the new governance and I’m sure there will need to be 

some course corrections along the way.  It is essential that the roles of the 

Advisory Council and the Trustee Board are established and that by working 

jointly, all aspects of the ICE future vision, to be the lead on the major 

infrastructure challenges and debates, will be achieved and that the Institution 

both the internal day to day working and the outward facing workings, will 

become seamless. 

The new Trustee Board provides the agility of a smaller team and as references 

in the Commissions papers, is similar to other sister Institutions.  If there is a 

failing in the implementation of the Trustee Board/ Advisory Council it would 

have to be in the communication of the plan and this has been acknowledged 



and more meaningful communications is being delivered in a more timely 

manner.  I see this as a growth area and one which will improve month on 

month and confidence in the arrangements grow. 

We are a membership organisation, we are a charity and we are a business and 

we have to juggle all of those things and tailor our approach to suit the 

circumstance.  Sometimes we will get it wrong however not intentionally, we 

need to mature, learn and move on.  You will note that I have used the word 

‘we’ deliberately I see no join between me as the active member and the staff or 

indeed the Presidential team.  We have the same passion for the ICE the home 

of civil engineering, in all of its current guises and hopefully in all of the guises 

to come. 

 

Thank you again for this opportunity 

 

Teresa Frost I Eng FICE 48539867 

 



Institution of Civil Engineers Governance    Quentin Leiper, President, 2006-7             
January 2019 

 

 

1 Introduction 
 
The Institution of Civil Engineers is a member organisation. Members who chose to be involved with the Institution at Branch, 
Regional, International, Committee, Board or Panel level are the heart and brains of the organisation. The engineering 
knowledge, multiplicity of networks, technical and volunteer contributions are what makes the Institution what it is. 
The sharing of knowledge, innovation, mentoring and public benefit has been a characteristic throughout its 200 years. 
In 2006, the volunteer contribution was estimated as £5 million a year..... it must be much more now in 2019! 
 
The strength of the Council composition lies in its breadth and the differing perspectives that the Trustees bring to bear on 
Institution matters and its outreach. 
 
It is important for members to feel they belong and are appreciated.... without them, there would be no Institution. It is therefore 
important for them to be fairly represented at Trustee level. 
 
I believe that the changes to the Trustee Board and the way in which they were carried out have damaged the relationship and 
trust between the members and the Trustees of the Institution. 
 
I am pleased to see that the Commission will consult widely and communicate well as they perform this delicate task of 
recommending a governance system which works well for the members. I fully understand that Trustees and Secretariat staff 
who are new or relatively new to the Institution take time to understand the difference between an organisation such as ours and 
the world of business. However, as a former President, I appreciated the challenge and diversity of thought provided by a large 
and diverse Council (of Trustees). 
 
In section 2 of this paper I have selected extracts from the Charity Governance Code (a 26 page document) and made 
comments about those extracts. 
 
In section 3, I have set out the Principles of Governance and my own recommendations which I would urge the Commission to 
adopt in its recommendations to the Trustees. 
 
The appendices provide extracts from the Commission web pages, brief details of my Institution and Trustee experience and 
references. 
 
 

2. Charity Governance Code for larger charities 
      The new version of the Code was published in 2017.  Text taken directly from the code is in italics, in this section  I have 
highlighted sections of the Code in green to emphasise some of the wording I believe are pertinent to this discussion paper.   
My comments on the Code are not in italics, but are in brackets for ease of identification (and for b&w printing). 

 
6 organisations were on the steering group for the code development. The Charity Commission was an observer. 
The Code is not a legal or regulatory requirement. It draws upon, but is fundamentally different to, the Charity 
Commission’s guidance. Instead, the Code sets the principles and recommended practice for good governance....... 
This Code has been developed by a steering group, with the help of over 200 charities, individuals and related 
organisations. 

2.1 Who is the Code for? 
 Organisations or subsectors may find it helpful to adapt (adapt) the Code to reflect their context. 
 
The recommended good practice to meet these principles will vary. …...... governance practice can look significantly different 
depending upon a charity’s size, income, activities or complexity. 
 
2.2 How it works 
Charity boards that are using this Code effectively will regularly revisit and reflect on the Code’s principles. (Revisit, reflect... and 
record! Do we do this in the Institution?) 
 
The Code sets out principles and recommended practice. (recommended practice...not required practice, so the Institution has 
flexibility. A review of the code indicates to me that the Institution does not satisfy every recommendation (and nor should it), but 
the Trustees have selected to follow the recommendations on Trustee numbers to the letter). 
Each principle in the Code has a brief description, a rationale (the reasons why it is important), key outcomes (what you would 
expect to see if the principle were adopted) and recommended practice (what a charity might do to implement the principle). 
(This information is useful for the Commission members to read in full). 

2.3 Apply or explain 

It’s important that trustees discuss the Code’s principles and recommended practice and make well-considered decisions about 
how these should be applied in their charity. (Do we do this in the Institution?) 

A charity should explain the approach it takes to applying the Code, so it is transparent to anyone interested in its work. We call 
this approach ‘apply or explain’. ... We have not used the phrase ‘comply or explain’, which is used by some other governance 
Codes, because meeting all the recommended practice in this Code is not a regulatory requirement. 

 



The Seven Principles 
 
Principle 1. Organisational purpose: Principle: The board is clear about the charity’s aims and ensures that these are being 
delivered effectively and sustainably. (I am sure that this principle is satisfied). 
 
Principle 2. Leadership: Principle: Every charity is headed by an effective board that provides strategic leadership in line with 
the charity’s aims and values.(I have 8 years Trustee experience of the Institution carrying out this role). 

2.6.1 All trustees give sufficient time to the charity to carry out their responsibilities effectively. This includes preparing 
for meetings and sitting on board committees and other governance bodies where needed. 
The expected time commitment is made clear to trustees before nomination or appointment and again on acceptance of 
nomination or appointment. 
(I believe that a fundamental part of the Presidential role is to engage with members as well as be responsible 
for the “business” aspects of running the Institution as Chair of the Trustees. I was disturbed to recently hear 
from someone who has not been involved in this recent discussion about the Trustee numbers and who made the 
remark as part of a wider discussion that  “the President only does one day a week” in the role. No doubt there are 
communications during the rest of the week as well. 
If this is the case and the expectation in terms of time commitment of the President is only 3 days a month (another 
different source) then I am both surprised and disappointed. 
 
A reduced time commitment from the President would, I suggest, place a greater workload on the DG and Directors. 
Ditto for the Vice Presidents. 
In 2002 President Mark Whitby wrote in his letter to Council Members inviting them to nominate Presidents, Suceeding 
Vice Presidents and Vice Presidents: 

'potential Presidents should have given significant service to the Institution, which could include those who 
have served as Regional Chairmen or Chairmen of Boards and Committees'. 

When did this policy change? Certainly not before I left Council in 2008. 
 
I well remember that my three predecessors, Colin Clinton, Doug Oakervee and Gordon Masterton, were full time in the 
role. Doug was always in the Presidents office at 7.30am (unless away on an Institution commitment in the UK or 
overseas) and Colin took pride in the fact that he had spoken directly to over 10000 members. David Orr always 
expressed surprise at the numbers of people coming to see him at events, but then would explain that it was the 
President people wanted to see and talk to, not him as an individual.... the people (including members) still want to see 
the President. The message here is that it is not a one day a week role. 
  
Note too that these Past Presidents and many more of them  (and I know, or have known, 29 of them) continued to 
serve the Institution for many years and even decades following their term as President. You have 2 of them on the 
Commission. Will this be the case for future Presidents, whose contribution to the Institution is brief? 
 
Back in 2006 I was interested in Colin's engagement with members and others. The 10000 was the headline statistic 
and did not cover all his meetings and events. I therefore decided to keep a record of my own activities. The details of 
every event (609 of them), meeting, organisation, numbers and travel details are published in a spreadsheet in my 
weblog book in the Institution library. I recorded 20517 people I spoke directly to in speeches, presentations (156 of 
them), events and meetings). This was a typical commitment for the Institution President. 
 
Lesson learnt 1: The Presidential role is about engagement as well as being Chair of Trustees). 

 
Principle 5. Board effectiveness: Principle: The board works as an effective team, using the appropriate balance of skills, 
experience, backgrounds and knowledge to make informed decisions. 

Rationale 
The board has a key impact on whether a charity thrives. The tone the board sets through its leadership, behaviour, 
culture and overall performance is critical to the charity’s success. It is important to have a rigorous approach to trustee 
recruitment, performance and development, and to the board’s conduct. In an effective team, board members feel it is 
safe to suggest, question and challenge ideas and address, rather than avoid, difficult topics. 
 
(I would suggest that a Trustee Board which comprises members with at least some of experience of the 
Institution, its history, committees and panels is beneficial. This is particularly so for the President and Vice 
Presidents (P & VP). 
A number of recent Presidents had served the Institution at many levels over years and even several decades before 
becoming a VP or succeeding VP. More recently, the trend seems to be to appoint VPs and succeeding VPs who have 
had very little (or even no) experience of the Institution before taking on these roles. 
Until relatively recently, a member could not become President without having previously been a Council member (i.e. 
Trustee). I accept that Telford was not a member when invited to be our President. He was in fact the 16th member to 
join and all members met in the same coffee house regularly. 
I would suggest that a more widely representative and larger (than 12) Trustee Board would provide more opportunity 
for challenge. A Trustee Board of 12, of whom 8 are P or VP and 1 is appointed will, in my view, not provide the 
breadth and depth of Institution experience, knowledge and foresight to be representative, especially if a number 
of them lack Institution experience. 
One of the reasons cited by the Institution for the reduction in the numbers of Trustees was because they had difficulty 
understanding the accounts and finances. At the Special General Meeting I confirmed that during my first experience as 
a Council Member (1990 to 1993), I had no difficulty in understanding them as a younger engineer. The reason for this 
lack of understanding was not stated, but I humbly suggest that training might be the key. 
Agility was the other reason stated. There were no problems with agility of decision making during my experiences on 
Council and as President and Vice President. In construction, planning and communication are the key... The QUEST 
committee and the BGA have both held meetings over the web to reduce travel. I am sure others have done this too. 
One VP (a CEO) stated in a letter to the NCE that he found it difficult to read all the Board papers (a time commitment 



issue). I understand that some VPs have been given “lighter loads”. The Institution could consider one or more VP roles 
which are not Trustees, as is the case in some institutions). 
With reference to the DG's reference to the membership numbers falling by 20%, I refer you to the membership graph 
on page 123 of my weblog. 
The drop in membership on three occasions between the years 1990 and 2003 all appear to be well under the 20% 
quoted by the DG (one was 2%). Recovery of membership numbers each time was within a year or two and the 
membership has steadily increased since then. None of the current DG/Directors were employed by the Institution at the 
time this occurred. 
If the Commission is concerned about this risk, then a proper analysis of the 3 cases needs to be investigated. 
Personally, I would consider changes in subscription payment methods might be one of the reasons. 

  
5.6 Reviewing the board’s composition 
5.6.1 The board has, and regularly considers, the mix of skills, knowledge and experience it needs to govern, lead 
and deliver the charity’s purposes effectively. It reflects this mix in its trustee appointments, balancing the need for 
continuity with the need to refresh the board. 
(Experience includes Institution experience at international, regional, board, panel and committee level plus all the 
volunteers who go into schools, universities and colleges). 
 
5.6.2 The board is big enough that the charity’s work can be carried out and changes to the board’s composition can 
be managed without too much disruption. A board of at least five but no more than twelve trustees is typically 
considered good practice. 
(Universities and some professional bodies have larger Trustee Boards: 

 
Cardiff University: The Charity Commission website lists the top 10 charities. At at 25 January 2019, 
Cardiff University is number 10. It has 23 Trustees plus 4 Ex-Officio (total 27) including 14 Independent 
members, 2 Pro Vice-Chancellors, 3 Members of the Senate, 2 Members of staff (other than academic staff), 2 
Student members. 
 
Geological Society of London: 23 Trustees, including P and 3 VP . Note number of P and VPs are less than 
20% of the Trustee body. 
 
IEE: 16 Trustees,  interestingly its parent organisation is The Institution of Electrical Engineers!. 
 
British Geotechnical Association: 19 Trustees plus guests from associated organisations (e.g. BSI). Chair, Vice 
Chair, 9 elected members, 6 Co-opted members. The Co-opted members include the Rankine lecture 
organiser (their biggest annual event with over 750 attending every year), Early Careers and technicians. 
 
One of the Charity Governance Code steering group members has 16 Trustees, another, the Governance 
Institute ICSA has 13Trustees! I assume that the Commission has reviewed the contributors to the code. It 
would be interesting to see how many universities and professional bodies took part in the consultation process 
“of over 200 charities, individuals and related organisations”). 
 
 

5.7 Overseeing appointments 
5.7.1 There is a formal, rigorous and transparent procedure to appoint new trustees to the board, which includes 
advertising vacancies widely.    

 
(3 Trustees are elected from the New Council... so there is now a 2 stage process to become a Trustee. 

All the VPs and one Trustee are selected by a nominations committee, for New Council approval... a one stage process since I 
have never known the Council to refuse a recommendation for a VP. 
“Members would be appointed by the Trustee Board on the advice of the Chair”. 

 
Lesson learnt 2: A larger Trustee Board is the chosen governance model for many charities. 
Lesson learnt 3: Institution knowledge, experience and commitment are important criteria for Trustees). 
 

Principle 6. Diversity: Principle: …..... Boards whose trustees have different backgrounds and experience are more likely to 
encourage debate and to make better decisions. 
 

(Lesson learnt 4: Different backgrounds and experience should include experience of the Institution). 
 

 
Principle 7. Openness and accountability: Principle: The board leads the organisation in being transparent and accountable. 
The charity is open in its work, unless there is good reason for it not to be. 

( I believe that the lack of transparency is at the root of member disquiet about how the governance of the Institution 
was changed). 

 
Key outcomes 
7.1 The organisation’s work and impact are appreciated by all its stakeholders. 
7.2 …..... Trustees make sure that the charity collaborates with stakeholders to promote ethical conduct. 
7.3 The charity takes seriously its responsibility for building public trust and confidence in its work. (and perhaps Member trust). 
7.4 The charity is seen to have legitimacy in representing its beneficiaries and stakeholders. 

( These outcomes will be important for the Commission to take into account in its deliberations about the size and shape 
of the Trustee Board, the balance between P and VP numbers and the other Trustee numbers and the restoration of 
trust/communication and openness. 
Lesson learnt 5: Collaboration with, and trust and confidence of, the members (as stakeholders) is important). 



Recommended practice 
7.5 Communicating and consulting effectively with stakeholders 
7.5.1 The board identifies the key stakeholders with an interest in the charity’s work. These might include users or beneficiaries, 
staff, volunteers, members, donors......... 
7.5.2 The board makes sure that there is a strategy for regular and effective communication with these stakeholders …....... 
7.5.3 As part of this strategy, the board thinks about how best to communicate how the charity is governed....... 
7.5.4 The board ensures that stakeholders have an opportunity to hold the board to account through agreed processes and 
routes, for example question and answer sessions. 
7.5.5 The board makes sure there is suitable consultation with stakeholders about significant changes to the charity’s 
services or policies. (or its governance I would suggest). 
7.6 Developing a culture of openness within the charity 
7.6.1 The board gets regular reports on the positive and negative feedback and complaints ….. It demonstrates that it learns 
from mistakes and errors and uses this learning to improve performance and internal decision making. 
7.6.2 The board makes sure that there is a transparent, well-publicised, effective and timely process for making and handling a 
complaint and that any internal or external complaints are handled constructively, impartially and effectively. 

 
(I believe that the Commission has the opportunity to right a wrong and restore a proper balance and representation 
of Trustees and the opportunity for Trustees to be elected to the Trustee Board directly by the members). 

 

Summary of lessons learnt 

Lesson learnt 1: The Presidential role is about engagement as well as being Chair of Trustees. 
Lesson learnt 2: A larger Trustee Board is the chosen governance model for many charities. 
Lesson learnt 3: Institution knowledge, experience and commitment are important criteria for Trustees. 
Lesson learnt 4: Different backgrounds and experience should include experience of the Institution. 
Lesson learnt 5: Collaboration with, and trust and confidence of, the members (as stakeholders) is important. 
 
 

Summary of key points about the principles of good governance 

The Governance code is a set of recommendations, not always followed by its own steering group organisations, or, if an audit 
were carried out, by the Institutions. Adaptation and variations are permitted. 
 
My views on the key principles of good governance for our learned society institution are: 
 
Principle 2: Leadership: The Institution is more that just a charity. It is a membership organisation which relies on considerable 
volunteer contributions in its committees, boards. events, visits, publications and public voice activities. The Institution members 
appreciate contact with, and support from, their leaders. All members, should they wish to, should have the opportunity to serve 
the Institution at Trustee level by direct member election as has been the case for decades. 
 
Principle 5: Board effectiveness: “The board has a key impact on whether a charity thrives”. The support of the members is 
crucial to the output and outreach of the Institution. They need to feel that they belong and have the opportunity to rise to senior 
roles in the Institution. A larger Trustee Board provides this opportunity and the opportunity for senior team members to identify 
potential senior committee roles and VPs for the future. 
 
Principle 6: Diversity: Diversity includes members from different “constituencies” in the organisation. International, Technician and 
Graduate members for example. The universities model provides a balance across ages and roles. The Institution should provide 
a balance across membership grades, member locations and ages. 
 
Principle 7. Openness and accountability: This principle is one which seems to have been ignored during the governance review 
and change process in 2016/7. The Commission might wish to consider how best to advise the new Trustee Board on this matter. 
 
The key words which cover the above 4 principles are engagement and diversity. 
 
I am aware of the review carried out by the Commission on the other key Institutions. I would contend that the model used by 
universities is more appropriate for our Institution for the reasons I have set out above. 
A similar model is the one used by the British Geotechnical Association which provides opportunities for a broader Trustee body. 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 

 
3. My views on developing options for future ICE governance are: 



 
 

Principles and issues: 

1. The Principle that the President should engage fully and directly with the members as a key element of the President 
Trustee role (i.e. a 3 to 5 days a week commitment). 

 
2. The Principle that every member elected as a Vice President or President should clearly have demonstrated a 

significant contribution to the Institution before being considered for such a prestigious and important role. 
 

3. The Principle that there should be a balance of Trustees representation across membership grades and their location. 
 

4. The Principle that Trustees are directly elected by members to the Trustee Board (i.e. not via a Council). 
 

5. The Principle that the President and Vice Presidents comprise no more than 25% of the Trustees. 

 

Options for future governance: 

1. I recommend 23 Trustees: President, 4 Vice Presidents, 4 International, 6 UK Regions, 7 Fellows or Members 
(minimum of 3 Fellows),1 G&S. 

 
2. I recommend a maximum of 4 Vice Presidents on the Trustee Board. There might be one additional (light duties) VP 

who is not a Trustee. 
 

3. I recommend that the Regions (including international) and Regional Chairs Committee fulfil the role of “consultative 
council”. 

 
4. I recommend that the number of members required to call an SGM remains at 60. 

 
5. I recommend the 5 Principles I have described above. 

 

 
 
Appendix 1:   The Presidential Commission 

 
The Commission is undertaking its work in three stages: 
 
The current stage is to consider the key principles and issues in relation to the good governance of an Institution like ICE. This will include taking evidence from ICE 
members and stakeholders, discussions with the main ICE Boards and Committees, consulting the Associated Societies and reviewing the governance of comparator 
organisations. 
 
Developing options for future ICE governance. The Commission will consider the evidence gathered and look at the options for future governance of the ICE. 
 
Consulting and reporting on future options. The Commission will consult widely on the emerging options before finalising its recommendations to the Council and 

Trustee Board towards the end of 2019. 
 

Appendix 2: QL Institution and Trustee experience 

Institution: 
ICE Council, 8 years including 3 as VP, one as P; Ground Board; Management Board; Environment and Sustainability Board; 3 Journal panels (1 C) and 
Journal Awards Panel (C 2 years); QUEST (C for 9 years); Pension Trustees (5 years, C for 4 years);  BGA (7 years, C 2 years, VC 2 years): reviewer. 
 
Trustee experience: ICE (8 years), British Geotechnical Association (7 years) , Telford's first church trustees; a Free School (3 years VC); ICE Pension 
Trustees (5 years), 3 business pension Trustee boards (2 as C, 12 years in total); and as an observer on the Ironbridge Gorge Museum Trust. 
 
Key:  C Chair,   VC Vice Chair 
 

Appendix 3:   References 
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Evidence statement presented to the Presidential Commission on ICE Governance 

By Paul Jowitt1, Adrian Coy2, Ian Jenkinson3,  Richard Bayfield4 and Bob McGowan5  

 
ICE Council’s 2017-18 Deliberations on ICE Governance.   

Haven’t we been here before?  And if so, what has changed? 

Behind the scenes, the ICE has been on manoeuvres about Governance Changes for quite some time.   

In 2013, a Company Doctor suggested Council should be done away with and everything put in the 
hands of the Executive Board (a body with a very similar composition to the New Trustee Board).   

In 2014 a consultancy report on ICE Governance from leadership experts Saxton Bampfylde was 
commissioned by the DG.  On the Principle of “Working effectively as individuals and as a team” it 
said:  

“…it might be worth considering whether Council and the Executive Board should take more pro-
active steps to engage the Institution’s membership.” 

There have been previous reviews of ICE Governance/Council by leading ICE figures such as Past 
President David Orr and Past Vice President Bill Hewlett.   

It is not clear in the most recent 2017-18 Council Review that led to the 2018 Ballot, which, if any, of 
the above were considered and with what conclusions.   

In 2017 the ICE hired a charity lawyer.  Their advice to Council was to question the competence of 
Council itself.  It was even suggested that the ICE might be verging on illegality by having a Trustee 
body of 44 rather than 12.  But nowhere does the Charity Commission specify the size of the Trustee 
Body.   

A Trustee Body of 12 is not a requirement but the idea of 12 has been used as stick to persuade 
Council of its supposed incompetence and ‘illegality’.   

The idea of transferring Governance was brought to Council in October 2017.   

The process was driven by the Executive Board and the DG  

Not much is known about these 2017-2018 Council discussions as they were conducted behind closed 
doors.  There are no available Minutes.  The record is blank.   

It is assumed that the Commission has had full access to what went on.  But has it?  Do we know?  

                                                           
1  Paul Jowitt.  Professor of Civil Engineering at Heriot Watt University.  He is a Past President, former Regional 

Chairman and former elected Member of Council of the Institution of Civil Engineers.  Former Non Exec 
Director of TTL Ltd (ICE’s commercial arm).  He has been CEO of two Spinout Companies and a non-Executive 
Director of three water companies in Scotland and England.  He is Chairman and Trustee of the Charity 
Engineers Against Poverty. 

2  Adrian Coy.  Local Authorities Director with AECOM.  He is a Past Vice President of the Institution of Civil 
Engineers, past Chair of the ICE Membership and Diversity Committee, the State of the Nation Steering 
Group and former Trustee and Council Member.  Former Member of ICE East Midlands Regional Executive 
Board. 

3  Ian Jenkinson.  Former Chief Executive of Newcastle under Lyme Borough Council.  Chairman of the Pensions 
Board at Staffordshire County Council.  Chair & Honorary Editor, ICE Municipal Engineer.  ICE West Midland 
Regional Committee.  ICE Sustainability Guidance Panel.  Former Council member of IMechE. 

4  Richard Bayfield.  Construction/Development Advisor and Adjudicator.  Former Chairman of the Society of 
Construction Law.  Member of ICE Dispute Resolution Panel.  Founding Member of the Adjudication Society+. 
Trustee and Chair of the charity Love Sierra Leone. 

5  Bob McGowan.  Former Chairman of Scott Wilson.  Former Member of Council for the Chartered Institute of 
Arbitrators.  Former Member of ICE Council, ICE Disciplinary Board and Professional Conduct Panel.  Former 
Non Exec Director of TTL Ltd (ICE’s commercial arm) 



Page 2 

Instances of specific ‘problems’ that needed to be resolved have not been given, apart from some 
vague concerns about the need for increased ‘agility’ to deal with unspecified exigencies.   

A recurrent theme of all these Governance discussions and reviews has been the wish within the ICE 
for more freedom to act without the checks and balances that Council provided and which the 
Membership might expect.   

In May 2018 the ICE Council presented the Membership with a short notice Ballot on Governance to 
transfer ICE Governance from a Council of Trustees elected by and from the Membership to a Trustee 
Board appointed from within (but almost identical in composition to the old Executive Board).  There 
was a total failure to engage with the Membership in any consultation, let alone discussion and 
debate.   

The whole flawed process flew in the face of the Charity Commission’s Guidelines on Openness and 
Transparency and it was this opacity that led to the calling of an SGM by over 120 Members in July 
2018.  All the SGM Resolutions were passed by large majorities and have resulted in this Presidential 
Commission and Governance Review.   

A time-line of events can be found on https://www.civilsmatters.org/page/history .   

And a record of some of the SGM comments, including a recording of the SGM proceedings, can be 
found on https://www.civilsmatters.org/forum/special-general-meeting-31st-july-2018  

 

The ICE as a Charity.   

The ICE is constituted as a Charity, but not a charity in the tin-rattling/funds-raising sense, but 
principally because it is tax efficient.  Of course, it has charitable objectives: its Members are key in 
developing the knowledge and practice that enable the ICE to fulfil its Objectives as stated in the 
Charter – “to promote and foster the art and science of civil engineering”.   

The ICE is a large charity, but it is not the RSPB, Save the Children, the RNLI or Water Aid  

• You don’t have to be an ornithologist to be a member of the RSPB  
• You don’t have to be a care worker to be a supporter of Save The Children.   
• You don’t have to be a sailor to be a supporter of the RNLI 
• You don’t even have to be an engineer to be a supporter of Water Aid.   
• But you do have to be a Civil Engineer/allied professional to be a member of the ICE. 

Without its members, ICE would not exist.   

But more than that, Members of the ICE are dependent on the ICE for their professional qualification 
and registration with the Engineering Council as a CEng/IEng/ EngTech – a de facto licence to practice.  
And Members are responsible to the ICE for their professional conduct and subject to its disciplinary 
procedures.    

Ergo, the ICE is both Master and Servant.  Its Members are its Stakeholders – and more.   

And this has important consequences for its Governance.   

ICE’s Governance has to be accountable directly to its Members. 

The Governance and Trustee models of such as the RNLI are not remotely relevant comparators. 

 

ICE Governance – Principles.   

The ICE is a member-based institution.  It is not a simply a subscription-based organisation.  It is not a 
donor-based organisation. 

https://www.civilsmatters.org/page/history
https://www.civilsmatters.org/forum/special-general-meeting-31st-july-2018
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And it matters that ICE’s Trustees are openly and directly elected rather than being internally 
appointed.   

Charities and similar organisations– especially those involving professional qualification - use a variety 
of trustee models.  There isn’t one ‘best’ governance solution to fit all circumstances.   

But of the models available, none are so dependent as the ICE on internal appointments, or so 
removed from accountability to their Members. 

Best practice, including that recommended by the Charity Commission, advocates a separation of 
roles between Management and Governance/Oversight. 

In terms of good Governance, it should be axiomatic that the Senior Management Group and the 
Trustees should be separate.   

But what was in the 2018 Ballot has resulted in an Unelected Trustee cum Management Board left to 
mark its own homework.   

It used to be clearly understood that the President and Council (ie the Trustees) set the policy and the 
DG and the ICE Staff delivered it.   

While they can never be completely separated, Governance shouldn’t be confused with Management.  
Management is what the DG and the full-time staff do.  Governance is the way that Members choose 
to allow the ICE to be managed.  Leadership can, and should, come from both sides of the Institution - 
but each respecting the other’s role. 

When these roles get confused, things go wrong.   

We are now in danger of things going wrong!... just as we have recently seen with others. 

Good Governance should not be sacrificed for Agility…. 

 

The ICE – Agility?   

Much has been said recently by the ICE – not least in its PR promotion to the Members - about the 
need for Agility.  Being digitally enabled – the 4th Industrial Revolution - (and in which the ICE has 
some ground to make up) - is not the same as Agility. 

Agility to do what exactly?   

The only example offered with respect to ICE Governance was the purchase of 8 Storeys Gate. 

As a member of Council at the time, and chairing it as President in 2009-10, Agility and Challenge was 
never a problem.  Lots of agility was required.  There was no indecision.  But there was challenge.  
And rightly so.  Agility with Authority.  There were some problems later, but these occurred in the 
implementation/management phase.  Not Governance. 

In the past year or so there have been a number of high profile incidents involving large, well-known 
charities, and which have caused massive reputational damage to the charities involved.  Of course, 
the ICE needs to be able to respond to such important issues should they ever arise.  The ICE’s agility 
to respond is, in the first instance, a Management issue – a matter for the DG.  The appropriate 
measures to prevent such incidents happening aren’t so much about agility, but about pre-emptive 
oversight - Governance - and ensuring that appropriate risk management and risk assessment 
systems are in place.  This requires thoroughness, not agility. 

Talk of the ‘correct skill set for Trustees’ is fine but the elected governing majority should arise, for 
good or otherwise, from the electoral process.  The Trustees are responsible for choosing the skill set 
of Management.   Not the other way round. 
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ICE Governance and Process – Past and Present 

Immediate and Recent Past  

Until a few years ago, the process of Governance – ie the format of the Council Meetings acting as 
Trustees – was a formal meeting presided over by the President and which received formal papers for 
decision/discussion/information as required.  By and large the papers came via the Executive Board 
(chaired by the Senior VP) acting as a quasi senior executive cum management board under the 
delegated authority of Council (the Trustees) and/or via Sub-Committees of Council.  The Exec Board 
acted as the interface between the Trustees (Council) and the DG’s management team. 

Council received a summary of the Executive Board discussions.  But Council Meetings were fully 
minuted and the minutes available to the Membership.  Occasionally there were confidential items 
(eg on commercial matters or with respect to personal privacy etc) but by and large these were the 
exception.   

The effectiveness of Council depended on the skill of the President to chair an open meeting of 
independently-minded Trustees who were representative of the stakeholders – the ICE’s Membership 
at large.   

This often required different skills to those of chairing a company board.   

In more recent years, Council meetings have been rather more informal.  Prior to the actual Council 
meetings, the DG would give Council members a briefing.  The Council meetings themselves would be 
held more in Cabaret style with rather less emphasis on the formal approval of papers and rather 
more emphasis on group flip chart style discussions, with ICE staff interpreting the discussions and 
collating the feedback.  The formal process of Governance seems to have been lost, with Council 
members being required to act rather less as independently-minded Trustees and more as a sounding 
board.  This might be disputed by those involved, but as in other spheres, external perception is often 
the effective reality.  Council minutes, where they exist, are relatively uninformative.   

The recent discussions on Governance are not recorded/available.  For some inexplicable reason they 
were deemed confidential.  In effect, Council was acting increasingly less as a set of Trustees and 
more as a discussion forum.   

It is not without some irony that some senior ICE insiders would remark that Council Members were 
out of their depth and incompetent as Trustees and cite this as a motor for change… 

 

The Present 

The Governance arrangements post the 2018 Ballot have resulted in an appointed 12-member 
Trustee Board (constituted more or less the same as the old Executive Board).  Council, whilst still 
elected, is now de jure what it had been led to become in recent years – a discussion forum but no 
longer the Trustees.  The New Council has limited oversight, and, legally, probably none.  There can 
only be one set of Trustees.  It is clear that the Trustee Board will be acting as a Trustee cum 
Management Board, dominated by the President and the 7 Vice Presidents.  Those looking for formal 
minutes are likely to be disappointed.  And there will be no check on its behaviours.   

It will be setting and marking its own homework.   

This overlap of roles should have been avoided. 

We need to be crystal clear about upon what we want ICE to achieve, the powers that we are 
prepared to let the Trustees have, the problems we want to avoid and the checks & balances that we 
want in place to avoid any one group or person wielding power improperly over everyone else. 
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Crucially, whoever is elected or appointed needs to have the confidence of the Membership and the 
moral authority to do their job.  Organisations that overlook this ‘detail’ nearly always find themselves 
in difficulty at some later date; generally in a crisis situation. 

Council, it is claimed, will be able to advise the Trustee Board.  Yet only 3 (4 in the interim) of the 
Trustee Board are members of the new Council.  And under the new arrangements, both bodies will 
be chaired by the President, so it will be difficult in even the limited areas in which Council has any 
oversight of the Trustee Board, for one body to criticise the other.  It is as though this was the 
intention.  In the previous model, the President chaired Council (the Trustees) and the Senior VP 
chaired the subordinate body, the Executive Board. 

It is difficult to imagine a more flawed system of Governance than that which has resulted from the 
2018 Ballot.   

The recent Governance changes are the latest step in the creeping corporatisation of the ICE, driven 
not by the Members, or even Council, but internally by the drivers that tend to affect large systems 
and organisations - and which have their own emergent properties and unintended consequences.   

 

The ICE –  Governance - Leadership and the Election of the President 

Some organisations in related areas to the ICE, notably RIBA, have an open election for their 
President.  But like most other engineering institutions, the ICE has a selection process for 
appointment of its President.  And there are good reasons why the ICE and others follow this route.   

The principle of selection is not at issue here.   

But the process of selection is vitally important.   

Until a few years ago, the ICE’s Presidential Selection Panel comprised the President, the 3 succeeding 
Vice Presidents and the 5 members of Council who had been elected by Council to the Executive 
Board.  It might have passed by the notice of some, but this composition meant that the majority of 
the Selection Panel were Council Members – ie 5 Trustees elected by the Members compared to the 4 
in the Presidency/line of succession.   

A few years ago the DG tabled a set of Presidential Selection Criteria and the idea of a Nomination 
Panel to replace the Selection Panel described above.  The Nomination Panel would provide a group, 
it was suggested, who would be more knowledgeable than the ‘ordinary member of Council’ about 
the field of potential Presidents, especially the ‘big hitters’…  The elected Members of Council are not 
so well represented on the Nomination Panel…  

This was the start of the process of ‘Infenestration’6. 

The ICE must avoid adopting an ‘Upstairs, Downstairs’ Governance Model.   

Many of the ordinary Membership are deeply critical of the ICE Presidency being passed around to 
the ‘big hitters’ from industry, ‘big hitters’ who have had little prior ICE involvement or experience 
and are unaware of the concerns of its ordinary members.  The Presidency is not a ‘wee bawbee’ to 
be handed around.   

There is a danger that the Trustee Board will be dominated by those who might be experienced in 
boardroom politics but who lack the time to fulfil the traditional – and valued - duties of ICE 
Presidents.   

                                                           
6 cf Defenestration - https://en.oxforddictionaries.com/definition/defenestration 



Page 6 

The Presidency is at risk of becoming a figurehead appointment with an increasing number of 
Presidential duties being transferred to the DG and others within the ICE firmament, and with 
inadequate accountability to the Members, the neutered Council or even to the New Trustees.   

 

ICE Governance – the Future? 

The outcome of the 2018 Ballot was a Trustee cum Management Board of 12, with 8 being the 
President and 7 VPs, together with 4 others.  Of these 4, only 3 will come directly from Council.  The 
4th is a nominee of the Nomination Committee.  Whilst in essence it looks like the old Executive Board, 
it has even fewer members of Council. 

Where is the Governance and accountability to the Membership?  There is none. 

The Council of Trustees, which the Trustee Board has replaced, had 44 members, of whom 35 were 
directly elected by the Membership. 

There’s nothing sacrosanct about 44.   

But there is something sacrosanct about the majority of the Trustee Body (or whatever it is called) 
being directly elected.   

Some possible models are suggested later.   

But whatever representative Governance Model is chosen, it should reflect the structure and 
organisation of the ICE itself. 

This begs the question – what is most appropriate structure for the ICE in the 21stc?  

Now that we are having a Governance Review, it is vital that its outcome is more than a ‘Sticking 
Plaster’ to cover up the mess which resulted from the recent ballot. 

 

The ICE as a Global/UK Organisation?    

The ICE routinely goes through the process of asking itself if it is a ‘Global organisation based in 
London’, or a ‘UK Organisation with international outreach’.  Currently, about a third of its 
membership is based overseas.  It had an aspirational target for 50% international membership and in 
recent years, it had moved – with good reason - to increase the number of elected Trustees on 
Council drawn from its international membership.   

As a result of the 2018 Ballot, the new Trustee Board has effectively cast that model aside - not only 
with respect to the International Membership but also with regards to UK members in the Regions 
and Devolved/Constituent Nations.  Their roles will be confined - by and large - to a Council meeting 
twice a year as a focus group…   

 

The ICE as an Organisation - the Structure of ICE and implications for Governance 

If the ICE’s objective is to be a world class thought leader for infrastructure & city management – and 
as a key focus and engine for all 3-pillars of sustainability and the UN SDGs - then it should follow that 
we need to build a world-wide governance structure of people who walk-the-talk.   

We also need to look at who we define as a ‘Member’ for the purposes of Governance (as opposed to 
their areas of professional competence).  We have a growing number of people who aren’t engineers 
and therefore can’t vote.  Our Governance Review needs to look at these people to ensure that we 
aren’t creating a body of the disenfranchised.  If we don’t, this is likely to lead to problems later on. 
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Finally, the Governance Review has to deal with at least two different aspects of ICE.   

We are an organisation of members but we are also an organisation that offers and sells services to 
others, only some of whom are members.  Conflating the two is a recipe for confusion especially 
when we are seeking to create an organisation that recognises, celebrates and embraces diversity in 
all its forms.  There needs to be clarity between the Governance and the roles of the ICE and its 
commercial arm, Thomas Telford Ltd. 

 

The Composition of Council and its Trustee Board? 

Council, both pre and post Nov 2018, is a combination of: 

1. Regionally elected Members (from the UK and Internationally) and General Members.  There are 
minimum requirements for Members (as opposed to Fellows) in the General Member category.  
Voting Members can vote in the General List and in their Region.   

2. Graduates - elected by the graduates. 
3. ex officio positions (ie the President, PP and SVP – it used to be all the VPs).   

Note that Members can vote and stand for election in both a Regional and General context, and this 
duality means that a Member’s ICE involvement can be recognised through either route.   

The motivation to stand for election for the New Council – a member of a distant discussion forum - 
has been much diminished, not least for the International Membership and those remote from 
London.   

It is reasonable to question if the Regional Structure in the UK and Internationally is still relevant in 
the internet age.  What is certain, though, is that whilst modern working practices often flow across 
boundaries such that ICE’s Regional Structures might be more loosely defined than heretofore, the 
Regional Model is still relevant in many areas of ICE activity.   

And certainly, the ICE’s Governance Model – currently based on representation from the UK Regions 
and its International Areas - should not be replaced by one based on a metro-centric elite and reliant 
on the 21st century equivalent of the boardrooms of Victoria Street for its leadership. 

The structure of ICE’s Governance should also reflect what the ICE does, as well as where its members 
are located.   

It is often said that “Form follows Function” – and this fundamental principle might usefully be 
applied to ICE’s Governance 

 
ICE – the Fundamentals 

The ICE’s principal activities are  
• Membership Qualification,  
• Member Recruitment,  
• Member Engagement, Diversity etc  
• Professional Conduct and Ethics, 
• Knowledge (free exchange through meetings and paper publication and on a commercial basis 

through the sale of journals, conferences etc – “the bloggable versus the floggable”),  
• Influencing and Policy (in Whitehall, the devolved Nations and the Regions and on the 

International stage.  Although, in practice, its primary focus appears to be Whitehall…)   
• Providing a register of competent experts in an array of engineering disciplines from reservoirs 

to ground engineering 
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• Publishing and revising standard forms of contract for engineering projects in the UK and 
overseas (the NEC)  

• and a range of other commercial activities undertaken through ICE’s commercial arm TTL Ltd, 
and including Training, Recruitment and the Commercial use of OGGS as a top quality Venue. 

 
What, then, should be the key focus of the ICE Trustee Board?   

And in which of the above areas are they competent? 

The post-Ballot arrangements have resulted in the elected Council being subordinate to the 12-
member appointed Trustee Board.  The terms of reference for all the ICE committees have been 
rewritten to have them report to the Trustee Board rather than Council.  Council has been left as an 
advisory board whose views on matters of policy cannot – by definition - bind the Trustees, and with 
no other clear role.   

The motivation and desire for well-qualified candidates to put themselves forward for election is likely 
to wane.  The Trustee Board will not have the time – or the knowledge – to deal with all the business 
and sub committees that reported previously to Council.   

The irony of this is that the Members of Council – both in its old and new forms – are far more 
informed, experienced and qualified to deal with a range of ICE matters, notably Membership, 
Qualification and Professional Conduct matters than most members of the Trustee Board as currently 
constituted (9 appointed members from 12). 

The new structure is fatally flawed in a number of ways, first because it is not accountable to the 
Members, and then because of its dysfunctionality in terms of who is best placed to do what.   

In its present form, the new Trustee Board is not only ill-equipped to deal with some key Institution 
functions but its members will be overloaded unless they skip some of their duties.  What was the 
responsibility of 44 is now the responsibility of just 12.   

On top of that, it appears that the time commitment of the President to the role the Presidency has 
recently been downgraded from what used to be 2-3 days a week to 3 days a month (and presumably 
with similar reductions in the roles of the VPs).  This has reduced the position to almost a ‘walk on 
role’ and will lead to a further transfer of responsibilities to the DG.  It might suit the big hitters 
parachuted into the Presidency to reduce their commitment but it does the Institution and its 
Members no service whatsoever.   

Parallels with Corporate Governance – CEO and Chairman – are not appropriate.  The ICE does not 
share the same ownership model and shareholder issues as a commercial company.  Local 
Government structures more clearly distinguish between management (CEO) and policy (the elected 
Leader of the Council), sometimes augmented by a figurehead role (the Mayor).  But neither is this a 
direct the parallel with the ICE, far less with Central Government (Permanent Secretary and the 
Minister).   

For the ICE, the Governance model is neither “Yes, President” nor “Yes, Director General”.  There is a 
separation of roles that needs to be respected.  Of course, not being a business does not preclude 
being efficient and business-like in conducting the ICE’s affairs – and its Members interests.  But at the 
end of the day, the ICE is not a business. 

So, what Governance Model might be appropriate? 

It was stated earlier that there was nothing sacrosanct about a 44 Member Trustee Council. 

There are some Sticking Plaster Solutions: 
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With 8 ex officio Trustees (the President and 7 VPs), it’s possible to get the number of Trustees down 
to as low as 17 but still with the majority directly elected.  A bit of re-jigging of the “constituencies” is 
all that is required.  Eg 4 from the UK Regions, 4 from the International Regions and 1 from G&S.   

Other representative models are available that maintain this accountability to the Members. 

For example: A body of 22 might be better, with the elected Members comprising two thirds of the 
Membership.   

But all this pre-supposes that all 7 VPs should be Trustees.  And there’s no compelling reason why 
this should be so.   

It comes back to Functionality, and the respective roles of the Trustee Board and the Council. 

The Trustees should have immediate oversight for those areas which expose the ICE to Risk 
(financial, commercial, reputational, moral etc).  But Council should be delegated to look after what 
it can do best - the Member-facing issues of qualification, conduct, etc.    

But whatever - the majority of the Trustees must be directly elected from and by the Membership.   

 

A Trustee Board of 12 doesn’t need all 7 VPs plus the President to be Trustees.   

The President (whether or not as chair) and 3 VPs is plenty, with the remaining 8 Trustees being 
directly elected from and by the Membership at large.   

These 8 Elected Trustees could also serve on Council along with the remaining 4 VPs.  The remainder 
of Council could be elected as now, from the 12 UK Regions and the International Areas.  The 8 
Council Trustees would provide the link between the Membership, Council and the Trustees.  The 
other VPs would be free to take on other roles (Membership, Knowledge, UK & International Regions, 
Public Voice etc).  The Council would deal with delegated, Member-facing matters.  And Council and 
the Trustees might be chaired by different people.   

 

 

Closure: The Future: 

The ICE has just turned 200.  In the next 200 years we want to see young people inspired by the ICE.   

Young people who might aspire to become its President.   

Their path needs to be open.   

The ICE started in a Coffee Shop, open to all. 

It would be a tragedy now if the ICE’s Governance shifted from the openness and transparency of the 
Coffee Shop to the dark corners of a Closed Shop out of touch with its members, not just within the 
UK, but across the globe. 

 

The Governance of the ICE must be elected and democratically accountable to the Membership.  

 

Thereafter all other issues can be debated - but not this first principle. 
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ICE Governance Review Evidence Session 20th February 2019 

Addendum 

Transcripts of Introductory Comments in support of the Evidence statement submitted previously 

to the Presidential Commission on ICE Governance by Paul Jowitt1, Adrian Coy2, Ian Jenkinson3,  

Richard Bayfield4 and Bob McGowan5  

 

Paul Jowitt 

I would like to thank Council for instigating this Governance Review in response to the Resolutions 

passed at the SGM.   

As detailed in our written Evidence, there has been a failure of Governance.  In process and 

substance.  Sometimes that happens.  Let us hope we can fix it. 

During the call for the SGM I received an email from an Incorporated Engineer member from the 

West Country.  Alexis said she was young mother from a working class background.  Many of her 

work colleagues told her the ICE was an elitist club.  She tried to persuade them it wasn’t.   

But last year’s Ballot to move to an internally appointed circle of Trustees had weakened her 

argument.  She said that her views would not be represented by a group of people that she had had 

no say over.  She supported the call for ICE’s Governance to be – quote - “open, honest and fair and 

most importantly have integrity (core to being a professional engineer)”.  Unquote.   

I think she got it spot on!  Similar views were expressed by Members from Halifax to Harare and Hong 

Kong.   

The ICE is the Institution of Civil Engineers, not the Institution of Civil Engineering, far less the 

Institution of CEOs or the Institution of Consulting or Contracting Engineers. 

The ICE has a role in influencing policy makers.   

But that voice in the corridors of influence has to be perceived as independent and trusted.  It is not a 

lobby group for industry.  Its independence is because the ICE is governed by its Members, its policy 

set by its elected Officers, not the Officials.   

The ICE is about its Members.  90,000 of them.  About half of whom are eligible to vote.  The Ballot 

had a paltry turnout of less than 9%, barely 4000.  It achieved its required two thirds majority by just 

163 votes. 

                                                           
1  Paul Jowitt.  Professor of Civil Engineering at Heriot Watt University.  He is a Past President, former Regional 

Chairman and former elected Member of Council of the Institution of Civil Engineers.  Former Non Exec 

Director of TTL Ltd (ICE’s commercial arm).  He has been CEO of two Spinout Companies and a non-

Executive Director of three water companies in Scotland and England.  He is Chairman and Trustee of the 

Charity Engineers Against Poverty. 

2  Adrian Coy.  Local Authorities Director with AECOM.  He is a Past Vice President of the Institution of Civil 

Engineers, past Chair of the ICE Membership and Diversity Committee, the State of the Nation Steering 

Group and former Trustee and Council Member.  Former Member of ICE East Midlands Regional Executive 

Board. 

3  Ian Jenkinson.  Former Chief Executive of Newcastle under Lyme Borough Council.  Chairman of the 

Pensions Board at Staffordshire County Council.  Chair & Honorary Editor, ICE Municipal Engineer.  ICE West 

Midland Regional Committee.  ICE Sustainability Guidance Panel.  Former Council member of IMechE. 

4  Richard Bayfield.  Construction/Development Advisor and Adjudicator.  Former Chairman of the Society of 

Construction Law.  Member of ICE Dispute Resolution Panel.  Founding Member of the Adjudication 

Society+. Trustee and Chair of the charity Love Sierra Leone. 

5  Bob McGowan.  Former Chairman of Scott Wilson.  Former Member of Council for the Chartered Institute of 

Arbitrators.  Former Member of ICE Council, ICE Disciplinary Board and Professional Conduct Panel.  Former 

Non Exec Director of TTL Ltd (ICE’s commercial arm) 



The Governance changes are likely to decrease participation even further.   

There are many members for whom the ICE is already just a way of becoming registered with the 

Engineering Council.  If they could register direct, they probably would.  They would leave the ICE in 

droves.   

A passive Membership might suit some in the ICE firmament, at least until the subscriptions dried up.   

But a passive ICE doesn’t suit me.  And it doesn’t suit Alexis and many like her.   

The new Governance arrangements are a step backwards, back down the road to the Upstairs 

Downstairs world from which I thought the ICE had left years ago. 

The Governance of the ICE must come from the Members.  The Members generate the knowledge, 

the good practice.  The Members oversee issues of professionalism and ethics.   

The Members are responsible for planning, designing, constructing and operating the underpinning 

infrastructure upon which civilisation depends across the globe.   

For many of us, fundamental in this whole Governance Review, is the overriding principle that the 

overwhelming majority of its Trustees must be elected to ensure the separation of Management and 

Governance. 

The motor for the recent Governance changes was the supposed need for Agility – to deal with some 

unexplained exigencies – and the supposed incompetence of Council Members and their inability to 

understand their obligations under Charity Law.   

I have detailed in the written evidence the difference between the needs of Agility & Management 

and Thoroughness & Governance. 

The Membership needs to be engaged.  That won’t happen if their views don’t count and they have 

no role or say in how the ICE is run.   

Yes, some engineering institutions have moved to smaller Trustee bodies.  Not always successfully.  

Their size is not the real issue, but their composition is.   

I could support the case for a smaller Trustee body, but the majority of it must be elected by and 

from the Members, not stitched up by an unaccountable Nominations Committee in the background.   

I could support the case for a structure based on a rebalanced Council and an Executive Trustee 

Board.  But Council must have a proper and real role alongside the elected Trustees.   

In the written evidence we have submitted, we have proposed:  

A Trustee Board of 12 – with 8 elected directly from and by the Voting Membership plus the 

President and 3 of the Vice Presidents. 

Together with a Council comprising the 8 elected Trustees, the President, the VPs, elected Regional 

(UK and International) Members, and representatives from the Graduates.   

The Trustees would deal with high level risk issues (eg finance, policy, commercial activity), and 

Council would deal with Membership facing issues (eg engagement, qualification, knowledge, 

professional conduct), areas in which they are respectively more competent.   

Members would directly elect the majority of the Trustees (8 from 12) and the vast majority of 

Council. 

We must separate Governance from Management.   

Why?  You don’t have to look far.   



The recent communication from the IMechE to its members spells it out in stark terms.  Their recent 

imbroglio in which Management and Governance got catastrophically confused led to the resignation 

of both their CEO and President.  Their Trustee Board is now up for election.   

Both the new IMechE CEO and President are crystal clear:   

“It is time to reinstate the power of the ballot box over the soap box”, says one.   

“The key for me is that we remain a democracy; our strength is that within our charitable aims we are 

a Members-led organisation”, says the other.   

And that is where the ICE needs to get back to.   

 

Adrian Coy 

During my relatively recent time on Council I was involved in both the Orr and Hewlett governance 

reviews, and in discussing at both Council and Executive Board a report by Saxton Bampfylde that 

concluded that Council could satisfactorily fulfil Charity Commission expectations of trustees.  I 

served on the Executive Board as both an elected general member of council and as a Vice President.  

I acted as scrutineer for last year’s ballot. 

Council now meets only three times a year, plus the ASM.  This is too infrequent for Council to 

respond to important issues that arise.  Last year there were a number of high profile incidents 

affecting UK charities that ICE may have had difficulty responding to if it were dependent on calling 

emergency meetings of the full council.  I am therefore in favour of a smaller Trustee Board, able to 

respond to issues and protect ICEs charitable commitments in a timely and agile way.  It is important 

though that this body is constituted in a way that represents all members. 

The Executive Board, now the Trustee Body, has in recent years been dominated by ‘Captains of 

Industry.’   Some within the presidential team bring a top-down view of the industry that makes them 

excellent ambassadors for ICE in its interface with Government and other key decision makers, but 

doesn't make them expert in the needs and expectations of ICE members.  Not all of those selected 

for presidential office in recent years have had an understanding of ICE prior to taking up office, nor 

the time, commitment or inclination to learn once elected. 

It is quite intimidating for a general member of council elected to the Executive Board to challenge a 

presidential team dominated by company CEOs or leaders of major infrastructure projects.  It is not 

only about a balance of numbers, but the influence that the authoritative and persuasive voice of an 

industry figurehead can carry. 

I am not convinced that the President and all Vice-Presidents need to be on the Trustee Body.  Recent 

Presidents have been expert in Boardroom Politics and executive decision making.  Council has 

sometimes frustrated them and its views have been managed rather than accepted.  ICE is a 

membership organisation and so all of its constituents (grades/geographies) need a role in ensuring 

the ICE as a Charitable Body continues to make decisions in the best interest of its members, AND 

society. 

I once presented to UKRAC, and submitted to the Hewlett review, an organogram of the ICE that had 

ordinary members at the top, supported at a second-tier by regional and international committees, 

ICE Committees on a third-tier, Council at fourth-tier, with the Exec Board and President supporting 

the whole membership from the bottom.  I will refrain, therefore, by calling for a bottom-up 

approach to Governance.  Ordinary members are the most important constituent of any effective 

governance model, and the diversity of ICE membership should have influence over the decisions 

that are made. 

 



Ian Jenkinson 

While I’m very pleased to be here this hearing should have been held 2 years ago, before the ballot. 

I’m Ian Jenkinson; I normally describe myself as a municipal engineer because my background is in 

Local Government.  I know that ICE is different to Local Government but my approach is to see things 

through the lens of Local Government because there are more similarities than differences. 

Within Local Government I started reporting projects to Committee, then programmes to Committee 

and Council and, finally, corporate policy to Cabinet, Scrutiny Committees and Council.  I have had 

governance responsibilities throughout my career. 

My final title was “Acting Chief Executive, Head of the Paid Service and Returning Officer” so I also 

had responsibility for the whole governance process itself. 

During my career I was appointed to the Board of lots of organisations, some of which I chaired 

everything from SRB through Neighbourhood Management Pathfinders to Crime & Disorder 

Partnerships and Safeguarding Children.  Since I retired I have been on the Board of many more 

“public” bodies: a LEP, a Credit Union and, currently, a Pension Fund.   

I have also sat on, and occasionally chaired, more than a few ICE Panels and committees plus a short 

period on the Council of IMechE.  So I come to this issue with more than a little experience and more 

than a few scars. 

While I understand that ICE is not the same thing as any of these organisations there are more than a 

few similarities.  They are all complex organisations that contain a lot of vocal stakeholders.   

Managing any big organisation is difficult, so I understand and have a lot of sympathy for the ICE 

officers, trustees and council members in trying to work their way through our affairs.  Its tough call 

and I wouldn’t be at all surprised if some (perhaps everyone sooner or later) want to cut through the 

complexity and simply impose “a solution” that appears to be the “right thing to do at the time”. 

However, allow me to suggest that such an approach inevitably leads to tears.  I have seen far too 

many organisations do something and, when challenged, find that it is unable to defend the action 

because the governance structure that took the decision was flawed in the first place.   

It’s hard to defend anything against the accusation that the decision makers acted in their own self-

interest and they are untouchable by any democratic procedure.   

Plainly, those who have been elected can also make dreadful mistakes.  Initially, they have the moral 

authority to carry things through, it was their election manifesto and their constituents elected them.  

When challenged they can always argue “back-me or sack-me”. 

But, if it all goes wrong they carry the can and someone else can be elected in their place.  Currently, 

within ICE, under the new Trustee arrangements, we don’t have this. 

I understand the concern that people might be elected without sufficient skills to undertake the 

duties of a Trustee.  We have the same problem within local government.  We mange it through 

induction, training and mentoring programmes.  We do this for everyone from the rookie councillor 

through to Council Leaders.   

We also carry out “community capacity building” projects to try and ensure that there are sufficient 

people available to stand as candidates in the first place.  It’s not perfect, far from it, but it is a 

manageable process that does give results, it’s something that ICE should also consider. 

I’m not committed to any particular ‘new’ governance structure for ICE, there are lots of ways it can 

be set up, but I do want the assurance that I can choose a candidate for election and cast my vote for 

someone who is a best-fit for my views and opinion.   



As I said when I began, ICE is not the same as local government but allow me to point out some 

features that you may wish to consider in your Review.  Within local government it’s ubiquitous to 

separate out all of the various roles and have many checks and balances. 

A Leader drives policy adoption but the Mayor carries out the ‘public-face’ duties.  A Cabinet 

determines policy but within a budget approved by Council.  A Cabinet member implements policy 

but is challenged by a Scrutiny Committee.  The importance of separating responsibilities and having 

checks and balances in place cannot be overstated.   

If you centralise responsibility for all Council functions upon a handful of councillors, it’s a recipe for 

trouble.  The other elected members who have no obvious role or purpose either vote with their feet 

and disengage or become a catalyst for rebellion; sometimes both. 

I’m sure that everyone here will know of places and events where things have gone very badly wrong.  

Allow me to suggest that a finding from almost every public inquiry is that a root cause was some 

failure of governance. 

If we don’t get an appropriate Trustee & Council arrangement then it will soon be our turn to be in 

the dock eating humble pie and mouthing the miserable words “we will learn the lessons to ensure 

that this never happens again ...  ” 

 

Richard Bayfield  

My comments are predominantly about the risks facing the ICE and my starting point is our 

professional code.   

ICE Code of Professional Conduct - Ethics (from page 1 of the code and page 45 of the bye laws / 

charter)   

“The duty upon members of the ICE to behave ethically is, in effect, the duty to behave honourably; 

in modern words, ‘to do the right thing’.  At its most basic, it means that members should be truthful 

and honest in dealings with clients, colleagues, other professionals, and anyone else they come into 

contact with in the course of their duties.  Being a member of the ICE is a badge of probity and good 

faith, and members should do nothing that in any way could diminish the high standing of the 

profession.  This includes any aspect of a member’s personal conduct which could have a negative 

impact upon the profession.”  

Reputational Risk consequent of manner of change to ICE Charter in 2018  

It is a requirement of ICE membership that we “play fair” and act honestly.  There is however a 

question as to whether the ICE corporately has behaved in a manner that lacked probity and / or 

good faith in its method of changing the charter in 2018.  There are some specific areas which require 

self-examination by the ICE:  

1. The issue of a clarification note part way through the ballot in the summer of 2018 is far from 

reputation enhancing and raises questions of a fair process – what of voters who had already cast 

their vote before the clarification was issued?  The Electoral Reform Commission, which ran the 

election, was apparently unaware about this mid ballot change to process.  Such practice left the 

ICE vulnerable to a challenge as to the legitimacy of the ballot. 

2. The holding of a ballot to change the charter, with no proper consultation in advance is hardly 

behaviour that can be described as meeting the standard of “probity and good faith".   

3. The decision-making being moved from 44 elected members of Council to 12 Trustees without a 

transparent Trustee selection process.  However good the individuals are in these new roles it is 

an inappropriate legacy to pass down to future generations, because of the risk of favouritism in 

future appointments or worse.   



4. The lack of reporting of the Special General Meeting held on the 31st July 2018.  At the beginning 

of the meeting we were told by the Chair that a report of the meeting would be issued.  Future 

historians will be asking questions as to the record of the meeting as well as those who attended.  

The SGM report is still awaited (the existence on the internet of a bootleg recorded version acts 

as a reminder of this failing).   

5. The misreporting of the Council decision making consequent on the outcome of the SGM raises 

further areas of concern.  The ICE web page news headline “Council to implement full governance 

consultation and review following the results of the SGM” should have been “Planned 

Governance changes going ahead in November 2018 but Council to implement full governance 

consultation and review in 2019”.   

Risks to ICE  

The key risks which emanate from the above analysis emanate from the question “what are the 

consequences if we fall short of our Professional Code?”  

1. External Reputational Risk – On the one hand we require our membership to behave with probity 

and good faith.  The same standard must be observed by the ICE itself, not least on the issues of 

Governance, maintaining transparency and openness and ensuring objectivity and impartiality in 

its reporting.  To do otherwise risks leads to a slippery slope which will result in huge corporate 

reputational damage.   

2. Internal Reputational Risk – The risk of a disenfranchised membership means the ICE may not be 

able to properly function.  The ICE relies on Members for the skills which it cannot buy in (and 

which it fortunately gets for nothing).  The body corporate and the individual members need to 

be closely aligned.   

It is hoped that the present Commission will put the ICE back on track and help it to avoid the failings 

of the 2018 Governance Changes process.   

 

 



 

Summary points of evidence to be given by Professor Lord Robert Mair to Presidential 

Commission, 16th April 2019 

1. I strongly support the principle of a smaller Trustee Board (12) and a larger mainly 

advisory Council (38). This revised Governance arrangement is already working well.  

 

2. The role of NomCo is also working well. It recommends to the Trustee Board 

nominations for President, Vice-Presidents and the ICE member on the Trustee 

Board; all these recommendations require the approval of the Council.   

 

3. A note on the Formalised Recorded Process of NomCo for recent activities 2018-19 is 

attached.  

 

4. The Terms of Reference for NomCo were approved by Council in February 2018. The 

current composition of NomCo is no fewer than 6 and no more than 10 members of 

the Institution. The Chair is a Past-President appointed by the Trustee Board, the 

President and SVP are both ex officio. Of the 7 remaining members (three  must be 

Council Members) only 5 stood; there are currently two vacancies. This is unusual, 

and probably reflects the transition. The present composition is such that the 

majority are Council Members.  

 

5. There might be a case in the future for having, say, 4 NomCo members who are ICE 

members but not necessarily Council Members. 

 

6. It will be beneficial in the future for NomCo to have ‘job specifications’ for the 

Trustee Board, setting out specific skill-sets needed, so that it can identify 

requirements and gaps.  

 

7. NomCo identifies candidates for the role of Vice-President (succeeding and non-

succeeding) by an open call for nominations (the vacancies being publicised through 

ICE website, NCE, the Regions, Past Presidents etc). The candidates for the ICE 

Member of the Trustee Board were identified by NomCo in the transition but 

candidates for this position should normally be identified through an open call.   

 

8. In my view we need about 6 in person for any meeting of NomCo. The current 

composition of no fewer than 6 and no more than 10 could be adjusted upwards by 

a small number, say no fewer than 8 and no more than 12.  

 

9. The Terms of Reference for NomCo are clear about tenure. I believe that this 

properly addresses any perception that it may be ‘self-perpetuating’.   



 

10. The desirable characteristics for the President expressed in the Terms of Reference 

were determined by Council (October 2015). 3-4 days per month may seem low, but 

to attract as wide a field as possible it should be recognised that some candidates 

are subject to considerable time pressures, and some have more time available.   

 

11. The Terms of Reference for the President should perhaps make specific reference to 

the engaging with the membership in the UK Regions and International Areas, 

although in practice (in my experience) the President has a wide exposure to 

membership from both. 

 

12. Consideration could be given to the membership directly electing Vice-Presidents 

and Trustee Board members, providing there is some kind of filter mechanism 

(probably involving NomCo) to ensure that all candidates for election have the 

appropriate skill-sets, knowledge, experience, and diversity needed. If this were to 

be the case, it would no longer be appropriate for Council to re-appoint on an annual 

basis, because this would imply Council having the potential to undermine the voting 

membership.  

 

Attachments 

Formalised Recorded Process of NomCo 2018-19 

NomCo composition 2018-19 

NomCo Terms of Reference 

Current Trustee Board composition (showing geographic location/industry sector/skills etc) 

Terms of Reference for President 

  

 



 

 
 
 
 
   

Formalised Recorded Process – NOMCO (2018 – 2019)  

 

20 February 2018 - NOMCO Terms of Reference approved by Council. 

 

2 – 12 October 2018 – Council invited to put themselves forward for the 3-7 vacancies on NOMCO.  Only 

five members stood, so there was no requirement to hold an election:  

• John Beck 

• Norman Brent 

• Teresa Frost 

• Emma Kent 

• Neil Sandberg 

 

20 November 2018 – Trustee Board elected Professor Lord Robert Mair as the Past President to chair 

NOMCO.  The President and SVP are ‘ex-officio’ members. 

 
23 November 2018 

• Letter inviting nominations for Vice President sent to the Trustee Board, Council, Past 

Presidents, Regional Chairs, Regional Directors, Honorary Secretaries and HK. 

• Website article encouraging nominations placed on ICE website. 

ToR of the President plus brief on the role and responsibilities of a VP attached to 

correspondence.  Deadline for nominations - 14 December 2018. 

 

3 January 2019 – Long list prepared by Head of Governance under the direction of the NOMCO Chair.  

Long list issued to NOMCO members two weeks prior to first meeting. 

 

• 18 names put forward as potential candidates.  The sources of nominations were: 

Council – 9;    Past Presidents – 4;    Vice Presidents – 1;  

Regional Directors – 2;   Regional Chairs – 4:    General Members – 5   

 

17 January 2019 - NOMCO held their first meeting and on this occasion the Chair (PP Robert Mair), the 

President (Andrew Wyllie) and NOMCO Council members John Beck, Norman Brent, Teresa Frost and Neil 

Sandberg were present. 

The NOMCO business was to consider recommending for election by the Trustee Board and Council: 

a. one of the current succeeding Vice Presidents as candidate for President in 2020/2021;  

b. the VPs, from amongst those currently serving and eligible to continue, to serve as Vice Presidents 

for the 2019/2020 session; 

c. to confirm whether the number of Vice Presidents for 2019/20 should remain at the maximum 

number of seven provided in the By-laws; 

d. a Vice President to continue the succession (as a ‘succeeding’ VP); 

e. a further Vice President (as a ‘non-succeeding’ VP) to make up the recommended number of 

seven. 

 



 
 
 
 
  

NOMCO members were provided with the following attachments: 

Appendix 1 – Pool of Potential Candidates 

1a – 1r – candidates nomination forms 

Appendix 2 – Guidance Note – Trustee Board Selection 

2a – Terms of Reference of the President 

 2b – Trustee Board Selection Procedure 

Appendix 3 – Current Trustee Board – Sector and Skills Matrix 

 

NOMCO members reviewed all the candidates against the characteristics listed below.   

The ICE President should: 

a. represent the civil engineering profession in UK; 

b. represent the civil engineering profession globally; 

c. engage with the ICE’s current, and potential, membership; 

d. as the Presiding Trustee guide a £35M turnover institution; 

e. in leading the Trustee Board, oversee the long-term strategic development of the ICE; 

f. oversee the delivery of the ICE Plan. 

 

To do this the President should have most, if not all, of the following characteristics: 

 

a. a credible record of professional success in civil engineering.  This could be in the public or private 

sector, managing projects, overseeing technical solutions, or in academia; 

b. be known to a sizeable proportion of the ICE membership; 

c. have the necessary experience and kudos to lead the Chairs and CEOs of the major civil 

engineering companies; 

d. have board level experience (ideally as Chair) of managing a business or project with a turnover of 

£35M or greater; 

e. enjoy the respect of opinion formers and decision makers, particularly in Government; 

f. have the charisma and personality to persuade, cajole or drive competing stakeholders to mould a 

coherent view; 

g. have demonstrable experience of leading a complex organisation (whether commercial, academic, 

or public body); 

h. have background knowledge and/or previous connection with the ICE. 

  

 The President must be FICE and a Chartered Civil Engineer. 

 

They also took into consideration the sector and skills matrix for the current Trustee Board.  Each candidate 

was then discussed individually and finally NOMCO members voted on who they thought should be selected.  

A short list of three was agreed for the ‘succeeding’ Vice President post and for the ‘non-succeeding’ Vice 

President post. 

The Chair subsequently approached the candidates in the order of priority agreed to determine whether they 

would be prepared to fill the relevant appointment.  The first placed candidates – Keith Howells for 

‘succeeding’ Vice President and Richard Threlfall for ‘non-succeeding’ Vice President both accepted the 

posts on offer and their nominations were approved by the Trustee Board at its meeting on 26 February 

2019.  These will be put to Council on 16 April 2019 for approval. 

Finally, NOMCO were advised that Council was currently holding an election to identify the two Council 

Appointee Members (14 January – 15 February 2019).  Once these names were known the DG&S (NOMCO 

Secretary) under the direction of the NOMCO Chair would review the 2019 Trustee Board members to 



 
 
 
 
  

identify any missing competencies.  NOMCO members would then be invited to nominate appropriate 

candidates to fill any gaps (25 February – 8 March 2019) for discussion at their meeting in March. 

22 February 2019 – Council elected Emma Kent and John Beck, both general members of Council.  They 

will join Karen Britton as Council Appointee Members on the Trustee Board from 5 November 2019 and will 

serve until the end of their term of service on Council. 

13 March 2019 – A sub-group of NOMCO met and on this occasion the Chair (PP Robert Mair). Senior Vice 

President Paul Sheffield and NOMCO Council members Norman Brent, Teresa Frost, Emma Kent and Neil 

Sandberg were present. 

• 3 names put forward as potential candidates by NOMCO members. 

 

The NOMCO business was to consider recommending for election by the Trustee Board and Council: 

• A member of the ICE to serve as an Ordinary Member on the Trustee Board. 

 

NOMCO members reviewed all the candidates against the sector and skills matrix for the current Trustee 

Board and a competencies gap analysis.  Each candidate was then discussed individually and finally 

NOMCO members voted on who they thought should be selected.  The Chair subsequently approached the 

candidates in the order of priority agreed to determine whether they would be prepared to fill the relevant 

appointment.  The first placed candidate – Liz Waugh - accepted the post on offer and the nomination will be 

submitted to the Council meeting on 16 April 2019 for approval. 

 

Nomination Committee (NOMCO) Recommendations 

Following the 17 January and 13 March meetings, the NOMCO recommendations are as follows: 

1. That the currently serving Vice Presidents whose terms of office will not have ended be elected to 

continue to serve as Vice Presidents for the 2019/2020 session.  They are:   

 Rachel Skinner (succeeding VP – see (2) below) 

 Ed McCann (succeeding VP, potentially to be elected to the Presidency for 2021-22) 

 Mak Chai-kwong 

 Emer Murnaghan 

 Jane Smallman 

 

2. That, in order of seniority, Rachel Skinner be elected in due course as President to take office in 

November 2020.  The election will formally take place at the Council meeting in December 2019, the 

first meeting of the next session. 

3. That Keith Howells be elected as succeeding Vice President with a view to becoming President in 

November 2022, subject to interim annual election by Council.  

4. That Richard Threlfall be elected as Vice President, commencing his term of office in November 2019. 

5. That Liz Waugh be elected as an Ordinary Member, commencing her term of office in November 2019. 

 

 



 
 
 
 
  

Council will be invited to elect the Trustee Board members for the 2019/2020 session as follows: 

 

a. to ELECT the candidates nominated in 1. above to continue as Vice Presidents for the 

2019/2020 session; 

b. to AGREE, as required in By-law 33, that Rachel Skinner should be considered as a candidate 

for the Presidency in November 2020, subject to formal election by Council in December 2019; 

c. to ELECT Keith Howells as a ‘succeeding’ Vice President from November 2019 with a view to 

becoming President in November 2022, subject to interim annual election by Council; 

d. to ELECT Richard Threlfall to serve as Vice President commencing his term of office in 

November 2019; 

e. to ELECT Liz Waugh to serve as an Ordinary Member commencing her term of office in 

November 2019; 

f. to NOTE Karen Britton, Emma Kent and John Beck as the Council Appointee Members on the 

Trustee Board.  

 

 



 
 
 Nomination Committee (NOMCO) 2018 – 2019 
 
  
 

  

  

 Chair 

 
 ∗ 2021 Professor Lord Robert MAIR CBE FREng FICE FRS – Past President 

 

 

 Ex-Officio 

 

 * 2019 Andrew WYLLIE CBE FREng MBA BSc CEng FICE CCMI - President 

 * 2019 Paul SHEFFIELD CBE BSc CEng FICE – Senior Vice President 

 

 

 

 Members 
 

 * 2021  John BECK MBA CEng FICE FRICS MCIArb DipLaw – Council Member 

 * 2019  Norman Frederick BRENT BSc Eng (Hons) FICE – Council Member  

 * 2019  Teresa June FROST IEng FICE – Council Member 

 * 2020  Emma KENT MEng (Hons) CEng MICE MIStructE – Council Member  

 * 2021  Neil SANDBERG BSc (Hons) MBA CEng FICE MKHIE – Council Member  

   VACANT 

   VACANT 

  
   
      

   

   

 

 
  

                                                 
∗ To serve until November 



NOMINATION COMMITTEE (NOMCO) – TERMS OF REFERENCE  

(approved by Council – 20 February 2018) 

 

 

Role 

The role of the ICE Nomination Committee is to make recommendations to the Trustee Board for the 

appointment of candidates for senior positions in the Institution.  It also approves, on behalf of the 

Trustee Board, a number of specific appointments.  In determining its recommendations the 

Nomination Committee must ensure a balance of skills, demographics, diversity, sectoral knowledge 

and international membership. The Nomination Committee meets three times annually. 

 

Duties 

The duties of the NOMCO are to: 

 

a. Ensure that all selection processes are transparent, open, honest and fair; 

 

b. Recommend to the Trustee Board nominations for the position of ICE President.  This 

appointment requires the approval of the ICE Council.  Should the Council not approve the 

recommendation the Nomination Committee is to provide an alternative nomination;  

 

c. Recommend to the Trustee Board nominations for the positions of ICE Vice Presidents.  These 

appointments require the approval of the ICE Council.  Should the Council not approve the 

recommendation(s) the Nomination Committee is to provide alternative nomination(s); 

 

d. Recommend to the Trustee Board nominations for the positions of other ICE Trustees.  These 

appointments require the approval of the ICE Council.  Should the Council not approve the 

recommendation(s) the Nomination Committee is to provide alternative nomination(s); 

 

e. Recommend to the Trustee Board a nomination for the position of Director General and 

Secretary.  This appointment requires the approval of the Trustee Board; 

 

f. Recommend to the Trustee Board a nomination for the position of the Group Finance Director.  

This appointment requires the approval of the Trustee Board; 

 

g. Recommend to the Trustee Board a nomination for the position of Chair of the ICE Audit 

Committee.  This appointment requires the approval of the Trustee Board; 

 

h. Recommend to the Trustee Board a nomination for the position of Chair of Thomas Telford 

Limited.  This appointment requires the approval of the Trustee Board; 

 

i. To oversee the process of elections to Council with particular emphasis on ensuring that the ICE 

Council is representative of the ICE membership and wider society; 

 

j. On behalf of the Trustee Board, to approve the membership of those committees directly 

subordinate to the Trustee Board; 

 

k. Recommend potential candidates for Honorary Fellowship of the Institution; 

 

l. Provide an annual report to the Trustee Board; 

 

m. Receive a report from the ICE FIR Committee annually.   

 



 

 

 

 

Composition 

 

The Nomination Committee shall consist of no fewer than six and no more than ten members of the 

Institution.   

 

The Chair of the Nomination Committee shall be a Past President of the Institution.  The Chair shall 

be appointed by the Trustee Board.   

 

The President of the Institution shall ex officio be a member of the Nomination Committee. 

 

The Senior Vice President of the Institution shall ex officio be a member of the Nomination Committee. 

 

Members of the Nomination Committee shall be appointed by the Trustee Board on the advice of the 

Chair of the Nomination Committee.  Members of the Nomination Committee shall be members of the 

Institution.  At least three members of the Nomination Committee shall be elected members of the ICE 

Council.  In appointing members of the Nomination Committee, consideration should be given to 

ensuring that the Committee membership reflects the broad nature of the industry1, the international 

and geographical diversity of the Institution. 

 

The Nomination Committee shall be quorate if over half of the committee members are present 

including the President of the Institution. 

 

The Director General and Secretary shall attend all meetings of the Nomination Committee and shall 

provide the Secretariat.  The Director General and Secretary shall not vote on any appointment 

considered by the Nomination Committee with the exception of the appointment of the Group Finance 

Director on which appointment the Director General and Secretary shall vote. 

 

Tenure 

 

Members of the Nomination Committee shall be appointed for a three year term.  Members may serve 

a second consecutive term.  No member shall serve more than six years on the Nomination 

Committee. 

 

                                                           

1 There should be a mix of clients, contractors, consultants, academia etc. 



 
Current Trustee Board – showing geographic location / industry sector / soft skills etc.       Appendix 3 

 
 

 Region Employment sector Engineering discipline 
 

Andrew Wyllie 
President 
 

South East CEO, NED  
Contractor (Costain) 
 

Energy, Water and transportation 

Paul Sheffield 
Senior Vice President 
 

East of England 
 

CEO, NED  
Contractor 
(Southern Water / Laing O’Rourke / Kier) 

Water and Transport 

Kyle Clough 
VP Membership 
 

East Midlands Contractor (Kier) 
 

Water 

C K Mak 
VP International 
 

Hong Kong Government PERMSEC 
Academia (University of Hong Kong) 
 

Railway and Transportation Engineering, Sustainable Development, 
Engineering Education and Training  

Ed McCann 
VP Learning Society 
 

South East Consultant (Expedition Engineering) Water 

Emer Murnaghan 
VP UK Regions 
 

Northern Ireland Contractor (GRAHAM) Environment, Sustainable Development and Water 

Rachel Skinner 
VP Public Voice 
 

South East Consultant (WSP | Parsons Brinckerhoff) Transport, Management, Research & Innovation 
 

Dr Jane Smallman 
VP Finance 
 

South East CEO 
Consultant (HR Wallingford) 

Maritime, Management 

Steve Balliston 
Council Appointee Member 
 

South East EngTech 
Contractor (Volker Fitzpatrick) 

Railway and Transportation Engineering 

Karen Britton 
Council Appointee Member 
 

East of England Consultant (AECOM) Transportation 

Teresa Frost 
Council Appointee Member 
 

South West IEng 
Local Government (Cormac Solutions Ltd.) 

Quality Assurance 

Andrew McNaughton 
Council Appointee Member 
 

London Government, Academia 
Government Department (HS2 Ltd) 

Transportation 



Appendix 2a 

Terms of Reference of the President (approved by the Trustee Board – 20 November 2018) 

Role  

1. The President is the Presiding Trustee of the Institution and is responsible for leading and 
promoting the policies and interests of the profession both internally and in the public arena.   
The President is answerable at all times to the Trustee Board.    

Term of Office 

2. The President is an officer of the Trustee Board and Council.   The period of office is one year 
commencing on the first Tuesday in November.   The role is unremunerated.  Presidents will 
usually spend 3-4 days per month on ICE business. 

Duties 

3. The President shall represent the profession at the highest echelons of business, society and 

government.  

 

4. The President shall: 

a. Chair meetings of the Trustee Board and Council 

b. Use their best endeavours to maintain and enhance the reputation of the Institution 

c. Act as an ambassador for the Institution and the profession, raising issues of concern for 

or on behalf of members, industry and academia. 

d. Represent the Institution at public events, helping to raise its profile and relevance to key 

audiences. 

e. Act as a public voice of the Institution, presenting its corporate policies to government and 

the media. 

f. Work in partnership with the Trustee Board, Council and the staff to stimulate visionary 

thinking for the profession, and achieve the mission of the Institution  

g.  Direct the overall long-term strategic policy and implementation of the business plan as 

agreed by the Trustee Board and Council. 

h. The President shall be an advocate for major ICE initiatives, adding Presidential authority.  

They shall endorse and promote the strategic direction of the Institution.   

 

5. The President must be FICE and a Chartered Civil Engineer.   

 

6. The President should have most, if not all, of the following characteristics:   

a. A credible record of professional success in civil engineering.  This could be in the public 

or private sector, managing projects, overseeing technical solutions, or in academia; 

b. Be known to a sizeable proportion of the ICE membership; 

c. Have the necessary experience and kudos to lead the Chairmen and CEOs of the major 

civil engineering companies; 

d. Have board level experience (ideally as Chair) of managing a business or project with a 

turnover of £35M or greater; 

e. Enjoy the respect of opinion formers and decision makers, particularly in Government; 

f. Have the charisma and personality to persuade, cajole or drive competing stakeholders to 

mould a coherent view; 

g. Have demonstrable experience of leading a complex organisation (whether commercial, 

academic, or public body). 

h. Have background knowledge and/or previous connection with the ICE. 
  

   

 

Support to the President 

7. The Office of the Director General will provide administrative support to the President prior to 
and during their term of office 



 

Principles of Good Charity Governance 

Submission to Governance Review of The Institution of Civil Engineers by 

Andrew Purkis 

Introduction 

1. This summary is based on Charity Commission for England and Wales 

guidance and the Charity Governance Code, prepared by a coalition of 
voluntary sector umbrella bodies and supported by the Charity 

Commission. I am basing my interpretation on my experience as a former 
Board Member of the Charity Commission, as a former Chair or Vice Chair 

of six UK charities of different kinds and former Chief Executive of others. 
I am aware that the Institution is also registered as a charity in Scotland 
but I shall refer to “The Charity Commission” without repeating “and 

Office of the Scottish Charity Regulator” every time. 

Core Principles of Charity Governance 

2. The Board of a charity should know what the charitable objects of the 

charity are and also which is the relevant charitable purpose recognised in 
the Charities Acts: eg prevention and relief of poverty, advancement of 
religion, advancement of education etc. They should review the charitable 

objects from time to time to check they are still relevant and that the 
charity is not drifting away from its official charitable purpose, which could 

expose them to Charity Commission reprimand. 
 

3. Charities must be for the public benefit – not for a personal or sectional 

interest, nor just for the members of a membership organisation. Trustees 
should all be able to explain what the public benefit created by their 

charity is, and it must be reported in the Annual Report and other official 
reports to the Charity Commission. The public benefit must relate to their 
charitable objects, not just be other incidental benefits. A good 

explanation of public benefit is good for the public understanding and 
reputation of the charity – and helps keep the implicit bargain between 

the public and charities (including the privileges and status enjoyed by 
charities) in good order. 

 

4. For the same reason, charities must be particularly sensitive in handling 
what might be perceived as conflicts of interest, any kind of personal 
benefit received by Trustees, or what might be seen as excessive benefits 

for staff. This is also one of the reasons for ensuring regular refreshment 
of the Board, so individuals do not remain on the Board for very long 

periods as if it were a personal entitlement or underpinning of an 
individual’s status and individual fulfilment as distinct from the interest of 
the cause. 

 

  



5. Every Trustee is responsible first and foremost for advancing the interests 
of the charity as a whole and its beneficiaries – not to represent a 

particular interest, even if he or she has been elected by a particular 
constituency. 

 
6. Every Trustee should understand the duties of a charity Trustee. The best 

summary is The Essential Trustee, published free of charge by the Charity 

Commission. This should be part of the induction of each member of the 
Board. 

 
7. A charity may not have a political purpose (defined as a purpose to 

change or retain a law or decision of a state body) and must never be 

party political. But it may engage in non-party political activity as a means 
of advancing a charitable purpose. The Charity Commission issues 

particular guidance on the nature of charitable education, which must not 
be propagandist or designed to promote a predetermined position on a 
controversial subject. It must be properly balanced, allowing the reader to 

reach his or her own conclusion on contested matters. 
 

8. The Board needs to have a clear understanding with the staff about their 
respective responsibilities. In general, the Board’s responsibility relates to 

ensuring solvency and sustainability, maintaining the values and 
reputation of the charity, deciding its strategy and ensuring its compliance 
with all fiduciary duties. The staff ‘s responsibility is to support the 

Trustees in carrying out those duties and managing the operations of the 
charity day by day. Open, trusting relationships (especially between the 

Chair and Chief Executive) are necessary in order to make this broad 
allocation of duties work smoothly in practice. The Board needs to find the 
right balance between support and challenge in its relationship with the 

staff, and the right level of agreed desired outcomes and information, so 
that they do not interfere in the day to day operations of the charity but 

yet monitor progress effectively and retain their ability to form and assert 
their own independent views as a Board, since it is the Trustees who are 
legally responsible when something goes wrong. If a Trustee also acts as 

a special adviser to staff, this requires careful handling so as not to 
confuse the roles of Trustee and staff. 

 
9. It can be seen by the Charity Commission as a danger signal if the 

Trustees of a charity appear to forget that it is a charity or have forgotten 

why. If charitable status has ceased to be recognised as part of the public 

identity of the organisation, that could be seen as another. 

Some topical concerns 

10. Safeguarding – in the wake of the Oxfam and other scandals. The Charity 
Commission define this broadly, as ensuring that nobody comes to harm 

as a result of contact with the charity. Is this aspect, including sexual 
harassment and abuse, sufficiently integrated in your Codes of Conduct 
and policies? Are relevant Codes or policies part of the induction of Board 

members and of the recruitment of staff? 
 



11.There is a strong emphasis at present on charities having an explicit set of  
values and being seen to abide by them. Many charities are now adopting 

a Code of Conduct for staff and all other representatives of the charity, 
which is different from a professional Code of Conduct. Many Boards also 

have their own Code of Conduct setting out the behaviours expected of 
Board Members. 
 

12.Because of successive scandals, there is heightened emphasis on risk 
management. This covers a range of fiduciary and reputational risks. It 

involves careful consideration of the charity’s risk appetite in different 
dimensions, and regular review of a risk register with clear “ownership” of 
each risk for the purposes of monitoring and mitigation. 

 
13.Diversity. It is risky for the reputation of many charities today to appear 

to be male dominated, to have few or no people from ethnic minority 
backgrounds or fail to cater for the rights of people with protected 
characteristics under the Equalities Act. More generally, it is regarded as 

good for a charity to have a Board of people with diverse backgrounds and 
ways of thinking, to avoid narrow “group think” that may miss out on 

opportunities for the cause. Processes for selecting Trustees should 
normally be open, transparent, and based on objective consideration of 

the current gaps on the Board. 
 

14.Transparency. Given current distrust of many institutions, and the 

legitimate public interest in the visible integrity of charities, it is regarded 
as important to be as transparent as possible in exposing a charity’s 

processes and policies to open public scrutiny. Efficient, user friendly 
complaints and whistleblowing systems are seen as important in their own 
right and also a good opportunity for learning and improvement. 

 
15.There is more comprehensive material, but quite succinct and well 

written, in the excellent Charity Governance Code. It is strongly 
recommended that the Board should from time to time review its 
functioning and habits against the Code, and summarise in its Annual 

Report to what extent it is already applying the Code and explaining 
aspects where it may not be and what plans there might be for any 

reform. 

 

Andrew Purkis 

15 April 2019 
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TRUSTEE BOARD 
 

Consultation with Trustee Board – 16 April 2019 

 

The Trustee Board met the Commission to discuss the key principles and issues for good 

governance raised in the Stage 1 Consultation.  Commission members present were David Orr, Jean 

Venables, Claire Oliver, David Porter, James Stewart and Paul Sheffield (who is also a member of 

the TB) as well as the D’Arcy Myers (the Commission’s Executive Secretary). 

 

David Orr introduced the consultation using the PowerPoint slides which had been distributed in 

advance.  He made clear that the Commission is addressing all of the items in its Terms of 

Reference, but wishes to focus on a number of key areas that have arisen in the Stage 1 

consultation. 

 

James Stewart highlighted the serious concerns that still remain as a result of the 2018 governance 

ballot process and associated SGM.  This appears to be largely due to poor communication.  The 

Trustee Board needs to recognise this, and to consider how it will communicate and engage with 

the membership its decisions following the Commission’s final report later this year. 

 

VP Emer Murnaghan, supported by other Trustee Board members, commented on the desire for full 

collaboration between Trustee Board and Council.  We are complementary parts of the same 

organisation.  ICE members are drawn to the offices because they care for the profession and their 

desire is to support the ICE.  Communication is very important. 

 

VP Ed McCann emphasised the need for clarity of terms of reference of the review, and the means 

of communicating decision. 

 

President said we need to be clear that we are one organisation.  

 

President pointed out need to have competency on the board in terms of skills, experience, 

diversity. 

 

The Trustee Board was of the view that the current high-level governance model is working well.  

VP Jane Smallman said that one of the key advantages is that the smaller Board allows each trustee 

to have their say, become better engaged with the decisions and get decisions made.   

 

It was felt that the Council is being very successful its role of discussing and advising on the key 

issues facing civil engineering and the profession.  There is considerable energy and engagement in 

its proceedings. 

 

The Trustee Board recognised there is an imbalance in its membership, with the 8 members of the 

Presidential Team appearing to outweigh the other four members.  They agreed that each trustee 

should be seen as equal, and that each should have a portfolio, avoiding the impression of a two-

tier Trustee Board. 

 

VP Emer Murnaghan said it was an honour to have been selected as a non-succeeding Vice 

President but there is an awkwardness as many members do not appreciate the difference between 
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non-succeeding and succeeding VPs.  It was felt that the succeeding VPs should retain the title of 

VP, with other members being referred to a Trustees.  There would be transitional arrangements for 

existing non-succeeding VPs.  There is the need for a strong selection process. 

 

Should the President chair both the Council and Trustee Board? 

 

Teresa Frost thought it is important for ‘her President’ to be the leader of the Institution and to chair 

both the Trustee Board and the Council, thus maintaining a global overview.  VP Emer Murnaghan 

thought it would be odd not to have President to be Chair of Trustee board, not perhaps so 

important to chair Council. 

 

President mentioned the need to recognise the work pressure on the President to chair both and 

discharge their duty. Is it in the ICE’s best interest if the person needs to be retired in order to have 

the time?  EM agreed it is a challenge to get diversity if work load is too high.  The President 

suggested that if workload was too high, the President might have the power to delegate chairing 

the Trustee Board to the SVP. 

 

David Orr said that the Commission would shortly be moving into Stage 2 of its work, developing 

interim positions and options and its Interim Report.  This would be subject to a further round of 

consultation with the ICE membership and of course with the Trustee Board and Council.  The 

Commission’s Final Report will be delivered to the Council and Trustee Board in November / 

December 2019.  

 

David Orr 
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ICE COUNCIL 

 
Consultation with ICE Council – 16 April 2019 

 

The Commission met the ICE Council to discuss the key principles and issues for good governance 

raised in the Stage 1 Consultation.  Commission members present were David Orr, Jean Venables, 

Claire Oliver (also a Council member), David Porter, James Stewart and Paul Sheffield (also a 

Council member) as well as the D’Arcy Myers (the Commission’s Executive Secretary). 

 

In a plenary session, David Orr introduced the consultation using the PowerPoint slides which had 

been distributed in advance.  He made clear that the Commission is addressing all of the items in its 

Terms of Reference, but wishes to focus on a number of key areas that have arisen in the Stage 1 

consultation. 

 

The Council then divided into six groups to discuss the issues raised, with each group facilitated by 

a Commission member. 

 

The was a range of views expressed by Council members, but the reports from the group 

discussions may be summarised as follows: 

 

High-Level Governance Arrangements 

 A majority of Council members were content with a small Trustee Board and a larger, mainly 

advisory Council.  Some Council members expressed the view that the quality of debate in 

Council has increased significantly since the new arrangements were introduced. 

 It was emphasised that there must be continuing good relations between Council and Trustee 

Board, with good two-way communications and each respectful of the others’ role and views.  

 The view was expressed that Council members generally have confidence in the Trustee 

Board.  However, this has to be maintained in future. 

 It was generally agreed that the Trustee Board should consult the Council on certain strategic 

issues, and should provide reasons if it decides not to accept the advice.  There was a 

recognition that the Council should not be consulted in too great a level of detail otherwise it 

impacts on TB decision-making. 

Balance of the Trustee Board 

 However, there is concern about the balance of the Trustee Board, with the perception that 

the Presidential Team could outweigh the other four members.  Perception is just as important 

as reality.   

 In particular, there needs to be a better balance between those who are elected to the 

Trustee Board (such as Council members) and those who are nominated (such as VPs).  A 

majority should be elected.  The view was expressed that his should be election of Council 

members by the Council. 

 There was a general view that there are too many VPs. 
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 There was some concern about a lack of transparency in the nomination process (albeit 

Council is asked to approve the nominations). 

 Some Council members favoured an odd number of Trustees. 

 There was general agreement to the principle that all Trustee Board members should have 

equal standing (with the President being first among equals).  It was generally agreed that 

each trustee should have a portfolio to reflect this equal status. 

Chairing the Trustee Board 

 There were differing views on the question of the President chairing the Trustee Board.  Some 

felt that the President should be the leader of the Institution and therefore the impartial chair 

of the Trustee Board which is the ultimate decision-making body; otherwise there is a risk that 

the President becomes simply a figure-head and may lose authority.  Continuity is not an issue 

because of the three years as succeeding Vice President. 

 Others felt there is no problem with the President being simply a figurehead and therefore 

doesn’t need to Chair the TB.  If there has to be a choice, it might be better for the President 

to chair Council. 

 It was agreed that the document on the Role of President needs rewriting, especially because 

the time commitment is much too low and interaction with members in the regions needs to 

be highlighted. 

Appointments to Trustee Board 

 It is important for the Trustee Board (or NomCo) to undertake a skills / experience / diversity 

audit and to use this when filling TB positions.  The majority of NomCo members should come 

from the Council. 

 A majority of TB should be elected.  The view was expressed that his should be election of 

Council members by the Council. 

 In any elections to the TB, it will be necessary for NomCo to ensure that he candidates have 

the required skills etc. 

 

David Orr 

(with thanks to the Commission members who acted as rapporteurs) 
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UKRAC and Regional Committee Submissions 
 

UK Regional Affairs Committee Meeting 

 

On Wednesday 20 March 2019, Richard Fish, David Porter and myself, Claire Oliver, held a 

consultation workshop at the UK Regional Affairs Committee at One Great George Street.  This was 

an hour session, hosted as part of the quarterly UKRAC meeting.  UKRAC attendees include the 

regional Council members, the Chair or Vice Chair from each region, as well as the VP UK Regions 

(Emer Murnaghan) and the ICE regional directors.   

 

The presentation and information about similar chartered institutions were shared with UKRAC in 

advance.  We presented the powerpoint and then broke away into 4 groups for discussion.  The 

following points were those gathered from the group discussions.   

 

The overall feeling from the discussion session was that the members at UKRAC genuinely care 

about the ICE and want the organisation to succeed.  We believe in the work that the ICE does.   

Trustee Board – numbers and composition 

 

The idea of the smaller Trustee Board was generally accepted.  There is a concern that the VP's 

‘outweighed’ the other members on the Trustee Board, and UKRAC would feel more comfortable if 

the make up of Trustees was more balanced, i.e. more closely half appointed (i.e. VPs) and half 

elected (i.e. Council and other members). 

 

One suggestion was to remove the VP title altogether for members of the Trustee Board, and have 

Trustee Board members and the succeeding VP line.   

 

Nothwithstanding that, UKRAC believe it is critical that the UK Regions and International Regions are 

represented on the Trustee Board.   

Having the right skills on the Trustee Board was hugely important, and a discussion was held 

around whether or not all the Trustees should be ICE members.  On the whole, it was thought they 

should all be ICE members in the first instance, but any skills gaps could be filled through co-opting 

people for specific issues.   

 

It is important there is a Council who serves the interest of the members.   

 

Trustee Board – appointment process 

 

Transparency around the Trustee Board election process was discussed.  Who is on NomCo?  Who 

chooses the VPs?  Who chooses the Council members to sit on the TB?  The idea of selecting from a 

known group or ever decreasing pool of members with additional hurdles didn't give the inclusive 

feeling the ICE is striving for.  More communication needed in 'plain English' about this and the 

processes.   

 

General items 

 

Other items noted from the discussions were that ICE needs to 'get with the tech' around SGM 

voting and communications in general.  UKRAC also are concerned that we have a majority of un-
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engaged members.  How do we engage with the broader membership who are generally un-

engaged (the 90%+ of our members?)  Engaging with these members would give a broader range 

of skills the Trustee Board and Council can be resourced from.   

 

Submissions from the Regions 

 

After the discussion, we asked the regional members to consult with their local committees and 

colleagues.  From this, we received the following submissions: 

 

ICE Scotland (two submissions) 

ICE North East 

ICE East of England 

ICE Northern Ireland 

ICE South East England (two submissions: Kent & East Sussex Branch and South Branch 

 

These submissions are attached to this report and the key themes from them have been noted in 

the analysis against the various regions. 

 

Claire Oliver 
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Meeting   ICE NE Regional Committee – Special governance review meeting 

 

   

Date   03 April 2019 17.30 hrs     

Venue  Cassie Building Boardroom, 

University of Newcastle 

   Webex link available 

        

Present  Barry Walmsley BW Regional Chair 

  Laura Brown ( webex) LB  Northumbria Branch Chair  

  Stephen Larkin SL Council Member & RAB 

  Mike Gardiner (webex) MDG Northumbria Branch / Seniors 

  Fritha Bevin-

McCrimmon(webex for latter 

part of meeting) 

FBM G&S Co-Chair 

  Penny Marshall PM MICE ( not in capacity of regional 

director ) 

     

     

Apologies  Paula McMahon PM Teesside Branch Chair  

  Graham Yates  GY Education Panel Chair 

 John Jeffrey JAJ Dinner Secretary 

  Michael Taylor JMT Heritage Panel 

  David Yates DY Teesside Branch 

  Jo Spencer JS G&S Co-Chair 

 Becky Jackson BJ Regional Secretary 

 

  

1. Welcome and introductions 

BW welcomed those present and those attending by webex. 

 

2. Apologies for absence 

Noted above. 

 

3. Proceedings 

BW summarized the purpose of the special meeting which was to establish  a regional 

consensus on the three focus areas recently tabled and discussed at the UKRAC meeting of 

March 20th 2019. 

 

These focus areas were  summarized as follows: 
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page B-15 
 

 
 

 

4. Submitted comments in absentia: 

These had been received from Michael Taylor, Mike Gardiner, Becky Jackson, George Hare, 

David Yates and John Robinson and were read out by BW to the meeting in consideration of 

the subject areas under consideration as part of the general discussion 

 

5. Summary of Discussion and outcomes 

 

Focus Area 1 – The Role of Council 

 

This meeting believes that the involvement of Council should be 

strengthened and makes the following recommendations: 

 

1. Members need clarity about the specific roles and responsibilities of the two bodies ( Council 

and Trustee Board). This needs to be open and transparent and readily available to 

members. Yes, the Trustee Board should be required to consult Council on certain things. 

2. A table should be produced showing which Trustee Board items are for consultation with 

council, which are for information and which need ratification. (accountability and 

transparency) The Trustee Board should always provide reasons for anything that it does not 

consult Council on and pass details of what it has not consulted on to Council for 

information. 

3. It could be argued that Council should be consulted on everything but a balance has to be 

struck that enables the Trustee Board to function effectively.  

4. Council should have responsibility for areas such as disciplinary actions and admissions  (ie 

those items not dependent on Trustee ratification )  

 

Focus Area 2 – Balance of the Trustee Board 

 



 

page B-16 
 

This meeting believes that the membership of the Trustee Board does not 

have the right balance, and makes the following recommendations: 

 

5. This meeting is comfortable that non-engineers could be coopted onto the trustee board for 

specialist skills, and is largely content to include AMICE as candidates for the Trustee Board. 

6. We propose some flexibility in the size of Trustee Board to enable co-option/ inclusion of 

people with particular skills. 

7. A minimum number of 12 on the board of Trustees would be satisfactory, but the majority of 

trustees should be elected by Council.  

8. In order to avoid the perception that the 8-strong Presidential team outweigh the influence 

of other members we suggest that this could reduce to a 5 strong Presidential team ( 

President plus 4 VP’s) and that the other 3 VP’s would sit on Council. The remaining 

minimum of 7 members of the Trustee Board could be elected from Council and/or co-opted 

as stated above, with some flexibility to increase numbers where extra skills are agreed to 

be desirable.  

9. At least one member of Trustee Board should be international and one regional 

10. Trustees should serve a maximum of 2 terms ( assuming 3 year term) and not be eligible for 

re-election for at least 2 years. 

11. Trustee Board members should be appointed on a combination of selection methods to 

provide for a broad base and differing views to promote healthy discussion and debate.  
12. Everything needs to be as clear and transparent as possible so that those who are interested 

in such matters can easily see who and what is involved 
 
 

Focus Area 3 – The role of the President 

 

This meeting believes that there is not necessarily an advantage in 
ensuring strong alignment between Council and the Trustee Board. 
and makes the following recommendations: 

 

13. The President should not chair both groups. There is a perceived, potential conflict of 
interest here, so it would be better for two different people to be involved. 
 

14. Preference is for the President to chair Council but not Trustee Board. The President should 

however be a member of Trustee Board. This would provide the opportunity for challenge, 

and we would be sharing the example shown by others on this issue. 

 

 

 

Additional Recommendation- NOMS COMMITTEE 

 

15. Election of Nominations Committee members should be transparent and in line with 

proposals for Trustee Board regarding terms of reference, composition, election process and  

accountability. 
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An opportunity for comment on these recommendations will be given to Regional and Branch 

Committee members before returning  to governance review at OGGS. 

 

6. Date of next meeting: 

Unless another special general meeting is called  in the meantime, the next regional meeting 

will be June 10th 2019. 
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ICE East of England 

 

Dear Sir, 

 

Thank you for the opportunity to comment on the Presidential Commission into ICE Governance’s document: 

Discussion on Key Principles and Issues. 

The ICE East of England Regional Executive Committee has discussed the document, in particular the 

discussion points highlighted in the document. 

 

I realise that this response is coming in shortly after the deadline but I hope that you are still able to take our 

comments into account. 

  

The main points arising from our discussions are as follows: 

•         We understand the need for, and support, the changes to enable ICE to operate more 

effectively and to adopt good trustee practice as considered necessary by the Charity 

Commission. 

•         We recognise and welcome the efforts that are being made to engage the membership in 

this review.  However, a way needs to be found to distinguish and highlight members’ 

communications relating this review from the myriad of other communications from ICE, 

especially perhaps those trying to sell courses, books, conferences etc. to members! There 

still seems to be a high level of ignorance of the review amongst less active members.   

•         We are happy with the proposed (and now implemented) structure comprising Trustee 

Board, Council and Nomination Committee. 

•         It should go without saying that there needs to be close alignment between the Trustee 

Board and Council. However, if one body is holding another to account, there is the 

possibility of tension between the bodies. If the same individual was chairing both bodies, it 

could place that person in a difficult and possibly ineffective position from the point of view 

of good governance. Having said this, it is inconceivable that a President of the ICE should 

behave in less than an exemplary manner but, still, taking an objective, external view there 

doesn’t seem to be as much independence as there could be. 

•         The Trustee Board has similarities in its make up, and possibly role, to the Executive Board 

that existed in the previous structure. The most eye-catching aspect of this is the large bloc 

of Vice Presidents in the Trustee Board membership. Whilst acknowledging that few on our 

committee knew, in detail, about how members of the Executive Committee were 

appointed, it was felt that there was too little scope in the make-up of the Trustee 

Committee to appoint people who had the professional expertise that was appropriate to 

governing  the Institution rather than governing or managing an engineering company, 

practice or academic department. This is not a criticism of Vice Presidents but we see the 

review as an opportunity to consider bringing in people from outside our engineering 

community who have something valuable to contribute to the effectiveness of the 

Institution. 

•         From various discussions that members of our committee have had on the review with 

other colleagues, it seems that there is a level of confusion about roles of the bodies in the 

proposed structure and the exact relationship between them. These discussions have also 

revealed that there seems to be a general lack of knowledge amongst members about how 

exactly presidential and vice-presidential appointments are made. It would be very helpful if 

the review leads to more transparency over such matters. 

•         We believe consideration should be given to extending the President’s term of office to, 

say, three years to provide better continuity. We recognise that this might make it more 

difficult to find suitable candidates who are willing to commit this to length of time in office. 
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I hope you find these comments useful.                       

        

  

Paul Mitchelmore 
Chair, 
ICE East of England 
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ICE Northern Ireland 
 

To the Presidential Commission into ICE Governance 

  

Dear Members of the Commission, 

  

I am writing to you as the current Chair of the Northern Ireland Region of ICE. 

  

Our Northern Ireland Regional Executive Board (REB) and Committee have been kept well appraised of 

developments regarding the governance of the Institution over the past year and more by our Council 

Representatives together with our past and current Chairmen.  Our REB met again just recently to consider 

the information presented in the Consultation Pack Powerpoint Presentation and how we should respond to 

the Presidential Commission.  In our discussions the following significant issues were identified: 

  

• The body of Trustees now consists of 12 members, including the President and 7 Vice-Presidents. 

This leaves only 4 elected members, since VPs are nominated. 

• The President chairs both the Trustee Board and the Council.  There is potential for conflict of 

interest and this may need to be addressed. 

• It is likely that some of the UK Regions will not be represented on the Trustee Board, which is the 

body legally responsible for the governance of the Institution. 

• The role of the Council is mainly advisory.  Should the Trustee Board be required to take account of 

Council views on key matters of policy? 

• Should there be an odd number of Trustees on the Board rather than an even number? 

  

We also wrote to our Past Chairs regarding the above issues, setting out our proposed response and asked 

for any comments on these or other issues that they wish to raise.  We received responses from several of 

our Past Chairs, all essentially supporting our proposed response.  A few Past Chairs commented that they 

have also written to the Commission individually.  

  

Accordingly, our formal response to the Commission on these governance issues is set out below: 

  

1. In principle, we support the reduction of Trustee numbers in line with the Governance Code 

guidance, but this must not be to the detriment of any section of the membership. 

2. There must be a majority of elected members on the Trustee Board.  It may be possible, perhaps, to 

reduce the number of Vice-Presidents. 

3. If necessary, the number of Trustees should be increased a little from the present 12 to ensure there 

is a majority of elected members. 

4. If representation from each region cannot be accommodated, as is likely, a Vice-President UK 

Regions must be included on the Trustee Board as well as a VP International. 

5. We believe that the President should chair only one of the bodies, probably the Trustee Board.  The 

Council should elect their own Chairperson.  (see also note below) 

6. We feel that the Trustee Board should be required to take account of Council views on significant 

policy matters, e.g. changes to the Regional Structure. 

7. We note that there is currently an even number of Trustees on the Trustee Board and we suggest 

that this should be an odd number. 

  

Note on point 5.  One response from a Past Chair suggested an alternative approach to point 5 above 

regarding the issue of the President chairing both the Trustee Board and the Council.  This approach agreed 

that the President should not chair both bodies but reversed the position proposed above.  The President 

would chair the Council and a separate and possibly independent Chair should be appointed for the Trustee 

Board.  This Chair would have a minimum two-year contract with the option to extend depending on 
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performance.  We believe this approach has merit and we mention it also for consideration by the 

Commission. 

  

We have generally not presumed to be specific on how some of the above proposals might be achieved as 

there are a number of options for several of them and we are confident that the Presidential Commission will 

take appropriate advice where necessary and look at all the options before making its recommendations. 

  

We trust that you will find these comments helpful and constructive and wish you well with your 

deliberations. 

  

Kind regards 

  

 
  

Sam J T Phillips 
BSc(Hons) CEng CWEM MICE FIWater MCIWEM 
Chairman, ICE Northern Ireland Region 
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ICE South East England – Kent and East Sussex Branch 

 

Presidential Commission 

 

There is no doubt that the changes to the Trustee Board and an apparent furtivity by which they 

were moved have damaged the relationship and trust between the members and the Trustees. 

 

No bad thing from time-to-time. A disruption brings the necessary reflection on matters. if I thought 

that had been the reasoning behind change, I’d have used a different and laudatory adjective in the 

above. 

 

So of all the importance issues those that drive are ‘transparency’, ‘accessibility’ and ‘effectiveness’ 

and to all of these we can append the phrase ‘for its membership’ 

 

I would appear that in an effort to achieve the latter, the former two may be being sacrificed. And 

this cannot be allowed to happen. 

 

So to the three focus areas: 

 

Focus area 1 

 

The framing of the initial discussion point is uniformly unfortunate. ‘Strengthened’ ? Well gee 

thanks! ‘to consult with..…on certain things..’ That the executive might be required to ‘ provide 

reasons if it decides to follow Council advice ..’ Things have become inverted! 

 

The fact is that the executive function of the Institution should be transparently to the members’ 

benefit and therefore at their control. 

 

The executive should be answerable to the membership and if the membership is represented by 

the Council then the executive board should be comprised of the requisite skill set (to direct the 

executive function) drawn from the membership through the Council and reporting and instructed 

there. 

 

If that puts pressure on the executive …too bad. The management is of a membership organization. 

We may have charitable status but we are a membership organization. 

 

Focus area 2 

 

We generally make no comment in regards numbers although 7 Vice Presidents does seems to be a 

high proportion of the 12 members of the Trustee Board. 

 

It is essential that the executive board is small enough to provide agility in decision making; 

experienced enough to assist the DG in management of Institution direction and representative 

enough to ensure that the direction of travel is always in the members’ interest. 
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There should and can be no sense that the executive need only consult the members, let alone to 

do so on a narrow set of issue and lesser still if and when it so wishes. 

 

If the Presidents and vice presidents imply direct representation of the membership with direct 

experience of membership issues through life long engagement with the Institution then the 

numbers 

 

on the executive make some sense . This means that the roles are accessible only through lifelong 

membership, in positions with complete transparency to the membership with demonstrable track 

record of effectiveness in raising the profile of civil engineers for the good of the membership 

 

Focus area 3 

 

The President is the figurehead of the membership. This role should chair the Council representing 

the membership. 

 

The chair of the Trustee Board could therefore be a VP role.  

 

Nick Gray 

ICE South East England Regional Chair 
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ICE South East England – South Branch Committee  

 

Dear Sir 

  

I write in behalf of the ICE South Branch Committee. We have had a look at the papers sent to UKRAC about 

the Governance review and the preliminary consensus from the committee is as follows: 

  

1. In the trustee Board the suggested balance between appointed and elected members is not right 

at present – there should be a higher proportion of elected members. 

2. The President should not be the chair of the Trustee Board but should be on the board. 

3. The roles of the Council and the Trustee Board should be clearly set-out and the trustee board 

should have to give its reasons if it does not follow advice from Council. 

  

We have struggled to meet the timescale and will discuss further. Please let me know if further comments 

would be helpful. 

  

Tim Kermode (Hon Sec to ICE South Branch and SEE Regional 

Committee) 
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INTERNATIONAL COMMITTEE 
 

Claire Oliver and I hosted a VC for the International Committee (on 14th March) to discuss the 

workings of the Presidential Commission and to gather some suggestions and proposals around the 

key questions posed in the Powerpoint presentation that you had kindly prepared. 

 

The VC meeting was attended by the following members: 

Lucy Rew, David Camden, Patrick Chan, CK Mak, Paul Jowitt, Claire Oliver and Paul Sheffield. 

 

There were a number of invitees unable to make the call due to travel commitments and / or time 

differences (Haro Bedalian, Richard Burleigh ,Owen Chirwa, Matthew Colton, Richard Giffen, Mark 

Jamieson, IA (Tim) Khan, Tim Warren).  We received some written contributions from IA Khan and 

Matthew Colton and I summarise their points at the foot of this email. 

 

The following is a brief summary of the main points raised: 

 

A presentation had been circulated to the attendees in advance of the meeting and PS took the 

participants through the background to the appointment of the Presidential Commission and its 

purpose.  He stressed that the process was intended to be as transparent as possible and that the 

Commission was consulting widely with the Institutions various committees to garner their input and 

ideas on the future Governance proposals that might be recommended.  The presentation posed 

three principal questions and these were each debated with the proposals from the meeting being 

summarised below; 

 

Q1 - “Could the involvement of Council be strengthened without impacting the legal responsibilities 

of the Trustee Board?” 

Patrick Chan advised that he had been involved in the Council discussion last year but had 

reservations about the split in responsibilities between the TB and Council.  He expressed a view 

that Council is there to serve the Members and the Trustee Board is there to oversee the operation 

of the ICE to make sure that it complies with the requirements of the Charter.  A conversation 

ensued around the roles of TB and Council and a strong recommendation was made to ensure that 

the Terms of reference for the two bodies should be carefully thought through and agreed and that 

Council needs to be able to hold the TB to account for certain aspects of its business, especially 

around Members’ interests.  

Having visibility over the activities of the TB was thought to be important and providing Council with 

appropriate minutes of the TB meetings was proposed.   

 

Q2 - “Is the current structure of the TB right......” 

There was a strong view that the balance between appointed and elected members of the TB wasn’t 

right with a view expressed that the 7 appointed VP’s : 3+1 elected Trustees would be better if 

reversed.  It was felt that the size of the TB was about right - although maybe some flexibility to 

have another 2 members if the Council felt it appropriate at the time might be usefully included in it 

TOR, likewise the idea of co-opting specialist skills onto the TB as and when required.    The 

suggestion that not all VP’s have to be Trustees of the ICE was favourably received and would 

create opportunity to populate the TB with additional elected members.  One suggestion was that 

the 3 succeeding VPs may be on the TB and the other 4 VPs were members of Council.  There was 

a proposal that election of the TB should be by the membership at large rather than solely by 
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Council and that a transparently appointed Nominations Committee who nominated candidates for 

these Trustee elections might be appropriate.  There was a suggestion that some or all of the VPs 

should be members of Council, and this is not currently the case.   

 

Q3 - “Should the President be the Chair of both the TB and Council” 

General agreement that this was not desirable.  The Chair of the TB should be elected by the 

Council and should be able to serve for more than a year (ideally 3). 

 

From the written submissions, the key points raised were as follows: 

 

“Whatever Governance mechanism is adopted, it needs to reflect the broader international 

perspective and to ensure that the institution is well placed for International growth and influence 

and we should aim for increased diversity to assist with that.” 

 

“Rather than review the governance structures of other similar institutions, should we look at 

different industries - more dynamic organisations such as those in the IT world where more efficient 

processes may help us harness new technology that will help us lead the way” 

 

“The Trustee Board must embody the principles of transparency and accountability.  The size of the 

Board should not necessarily be limited to 12, the balance of members of the TB should allow a 

majority to be elected from Council members rather than be appointed as VP’s (for example 8 from 

Council and 4 from "Presidential team” and there should be a balanced representation of overseas 

members within that group” 

 

“The ICE is a leading professional body that supports the 3 pillars of sustainability and the UN’s 

SDG’s.  The ICE should continue to play its role is assisting developing countries with some of the 

basic infrastructure needs such as provision of water and sanitation and poverty reduction” 

 

Paul Sheffield 

Senior Vice President 
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Audit Committee  
 

Report from Discussions at the ICE Audit Committee on 17th March 2019 

 

Present:  Richard Fish1 (Chair) 

 John Beck2 (by phone) 

 Yvonne Murphy 

 David Porter1,2 (by phone) 

 John Powell (Independent member) 

 Joe Gooding (ICE Secretariat) 

Apology:  Denise Bower 

 
1 Commission member 
2 Member of Council 

 

RF delivered the prepared presentation as agreed, including the timescales and dates for interim 

and final reports. 

 

Matters Discussed 

 

NB: It should be noted that the ICE Governance issue has been reviewed and discussed by 

the Audit Committee on a number of occasions since first mooted when the DG & S 

appeared before the AC in December 2017. Members, therefore, were generally up to 

speed with developments although the exception here was John Powell, who was attending 

his first meeting as a full member of the Committee. 

 

Election or Selection of Trustees – Pros and Cons discussed but general view that Trustees 

should be elected by members of ICE. 

 

Time Commitment for President – Acknowledged that this was not a material issue in terms 

of governance but discussion concluded that being an ICE President was effectively a full-

time job. 

 

Should the President Chair the Trustee Board - Pros and Cons discussed with no firm 

conclusion although John Powell (who has RTPI connections) noted that the separate roles 

seemed to work well with RTPI.  

 

 

Richard Fish 

Audit Committee Chair 

18 April 2019 
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GSNET 

 
This report summarises outcomes from the Stage 1 Consultation presentation delivered at 

the Graduates and Students Committee Annual Conference on Friday 29th March 2019. 

Focus Area 1 – Trustee Board Extensive or focused? 

The focused Trustee Board was favourable, the recruitment and election process were 

discussed in the following focus areas. 

Focus Area 2 – Role of Council 

There were no comments as to the role of the Council changing, especially where discussion 

civil engineer matters were concerned. 

The communication channels and accountability between Council and the Trustee Board 

should be clarified. It was understood that a precedent was yet to be established under the 

new arrangement. 

Focus Area 3 – Balance of the Trustee Board 

Diversity is key, with all areas of the membership being represented on the Trustee Board 

(and Council). However, this must be balanced with the appropriate skill set and be within the 

interest of the ICE. 

The selection process needs to be more transparent and accessible beyond those members 

who are currently engaged - including appointment to the Nominating Committee. 

G&S representation on the Trustee Board would be favourable. This poses a question of how 

a person would be elected to the position –would this be similar to the current process for 

electing Graduates on Council? There are some concerns that the current voting rights of 

Graduate members does not allow them to engage with important governance matters and 

allow them to input into the future of the ICE from early in their careers. 

Focus Area 4 – Role of the President 

It was evident that the President needed to be integrated in both the Council and Trustee 

Board structures. Creativity on how the roles overlap and how the responsibilities are 

delegated is required. 

The accessibility to the role of President should be more transparent – a volunteer and/or 

Presidential route map would be extremely useful. It is favourable for this post to become 

more accessible, especially to members who are not currently engaged or who may not have 

the support that comes from working in a larger engineering company. Whether a stipend 

could be given was discussed. 

Focus Area 5 - Special General Meetings 

There was a strong feeling that the use of technology to allow all members to observe and 

vote in Special General Meetings should be implemented as soon as possible. 

Simone Bertram  
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LEARNING SOCIETY COMMITTEE 

A telcon meeting was arranged for Ed McCann, Chair LSC, Richard Fish, PC, and Jean Venables, PC, 

on 2 April 2019. There were initially technical difficulties but eventually it happened albeit with RF 

missing the first part of the conversation.  Prior to the 2 April we had received a copy of the Terms 

of Reference for the LSC, dated 20 Nov 2018. 

 

Ed described the fundamental change, started when Nathan Baker, Director of Engineering 

Knowledge, was appointed and working with Keith Clarke (previous VP), from standing committees 

to task and finish working groups as described in the ToR. Ed chairs the Learning Society Committee 

to which the groups report and the LSC then is responsible to the Trustees. 

 

The wide-ranging conversation covered many points including: 

a) Role of staff versus members and the need for both sides to respect the difference. 

b) Communications must be improved, especially with members 

c) The short tenure of VPs does not give the continuity that is needed in some roles 

d) The finance was managed by staff and Ed had ‘nothing to do with budget except at TB as 

part of the overall plan’ 

e) Ed suggested that If the LSC reported to Council in the future it could link the LSC to the 

electorate through the elected members. The Council would then report on the LSC to the 

TB. 

f) There is a group in Council looking at skills which might lead to reconstituting LSC members 

(will need a change to the ToR) 

 

The subject of the relationship between the TB and Council was then discussed: 

a) Whether the President chaired both TB and Council was a question worth further discussion. 

Should the Council have its own Chair? Or should the TB have a Chair for 3 years to provide 

continuity? 

b) The democratic deficit in VPs was acknowledged as well as Regional representation. 

 

It was concluded that changes needed to be made to the current governance and that the 

President’s Commission was needed to make recommendations for the future. 

 

Jean Venables  



 

 C-1
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#1     
 

John Dolan  
Fri 25/01/2019 10:47 

Presidential Commission 

 

Hi 

 

I think that there are corporate governance lessons for the ICE from a recent election that I was 

involved in. 

 

I am a member of a Friendly Society registered under the Friendly Societies Act 1992. There are 

around 3 000 adult members, predominantly in South / South West London. I, as Chair of the 

Election Steering Group, run the annual elections through which Trust members elect Trust Board 

members. Board members, who are unpaid volunteers, are elected for a period of two years, a 

proportion retiring each year. The retiring members can re-stand; there is no maximum term. Trust 

Board members are not required to have any particular skills or attributes. 

 

The Society’s Board principally delivers its work through a PLC. The PLC has a turnover of several 

million pounds and has property assets also worth several million pounds. A number of Trust 

Board members sit on the Board of the PLC as non-executive directors. The PLC executive directors, 

who are full-time salaried, are prohibited from also acting as Trust Board members by the Trust 

Constitution. 

 

In recent years, the annual elections for Trust Board members had been very low profile, 

sometimes with only enough candidates, principally re-standing Board members, to fill the 

positions up for election. When there was a contested election, turnout had dropped to around 

25%. 

 

However, over the past year, there appears to have been a growing groundswell of opinion amongst 

the Trust members that the PLC was deviating from the aims of the Society. This resulted in the 

autumn 2018 election attracting 11 candidates for the 4 positions. A number of candidates stood on 

various change and / or protest agendas (it was far from being a unified “slate”), the 4 retiring 

members all re-stood and there were a couple of “improve corporate governance” candidates. 

 

The campaign was fiercely contested, not least on social media. As Chair of the Election Steering 

Group, I facilitated a “live” YouTube broadcast, when the candidates were interviewed in turn for 

about 25 minutes by a Trust members’ podcast group. The group, which includes technology 

experts and journalists, set some of the questions themselves; other questions were supplied by 

Trust members who had logged on. The recorded broadcast was available on line and several 

hundred Trust members viewed it at leisure (the full broadcast was about 9 hours). 

 

This year, the candidates were generally well-behaved, but I received complaints about 

interventions by the PLC Chief Executive and by a continuing Trust Board member. 

 

The election turnout was 44%. The 4 successful candidates are all change advocates; the re-

standing members were not elected. 

 

However, and the reason for sending this communication, is to note the consequence. 

 

The elected Board members now have very limited competence in corporate governance and 

financial management, and, therefore, have only limited ability to hold the PLC executive directors 
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to account. Fortunately, the new Trust Board members have recognised this shortcoming. They are 

actively looking to appoint co-opted Trust Board member(s) to provide the necessary expertise; the 

Trust Constitution specifically recognises that this might be necessary. 

 

Possible lessons for ICE that you may wish to take into consideration: 

1. Council needs to be a small decision-making body, directing the organisation and holding the 

executives to account. If Council members don’t have all the necessary skills, they should have the 

ability to co-opt one or two people to provide the missing skills. 

2. Council needs to be directly elected; 

3. Council needs to be seen to be actively recognising members’ concerns and to be addressing 

them; 

4. Council needs to identify specific skills required by Council members and invite candidates to 

state how they meet those skills; 

5. Council should not be endorsing candidates X and Y as having the skills, especially if other 

candidates also appear to have those skills; 

6. During elections, the ICE should establish social media forums where candidates can be 

questioned by members. 

7. Council should not be seen as self-perpetuating. It should not be appointing an oversight body. If 

some form of oversight body is felt to be necessary (the size of the and multi-national nature of the 

ICE may determine this), that body should be separately elected. The two bodies should not share 

members or be involved in each others’ activities; 

 

Kind regards 

 

Eur Ing John Dolan C Eng, FICE 
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#2   
 

Dennis Gedge  
Sun 27/01/2019 11:33 

Presidential Commission 

 

Dear Mr Orr, 
  
Thank you for inviting comments to be considered at your next meeting, I would like to make 
the following observations. 
  
  
The Institution of Civil Engineers has a problem, because the profession of Civil Engineering 
is scattered within an industry. Things are not so clear cut as they are in many other 
professions. 
  
The ICE is not a trade association of large organisations which commission, design, construct 
and then operate Public Works. It is a collection of individuals who practice a profession. 
  
The public is probably not aware of this; the BBC certainly isn’t, as it described the New Civil 
Engineer magazine recently as a ‘trade journal about Civil Engineering’. 
  
I attended the special meeting  called for last July at the ICE, and I sensed from speaking to 
several of those who attended, that they thought  the current organizers of the ICE had lost 
sight of this, and what is more there was a feeling that even the specialist boards of the ICE 
were being run by members of the third sector, rather than working Civil Engineers. 
  
The three motions seeking to bring the organization to account for its proposed new way of 
running the ICE were all carried. The reasons given by the proposers were all founded on 
opinion that the members who pay for the running of the ICE had not been properly consulted. 
Those on the platform defending their actions claimed that a postal ballot consultation had 
taken place and they were acting on a majority response. They also claimed the attendance 
at the special meeting was far too low a proportion of the membership to overturn what had 
been decided. The postal ballot response was very low as well. So the debate was somewhat 
of a stalemate. 
  
We are now faced with the organizing committee of the ICE setting up yet another committee 
, a Presidential Commission to advise it how to respond to this dilemma, it will I fear, be 
challenged whatever it says or decides, because this  new Presidential Commission or 
committee was appointed , and not elected, which is the very thing those who called the 
special meeting were objecting about. 
  
  
In some ways it is similar to the arguments that are going on about the recent referendum; 
the House of Lords, lamenting the national situation, recently came up with a suggestion that 
in case like this, there should be a minimum percentage of those entitled to vote taking part, 
before the result could be considered valid. This is I suppose nothing more than the extension 
of the quorum idea which applies to any committee. 
  
In my opinion something like this should be done to resolve the ICE’s own stalemate, it should 
not be too difficult to organize a ballot making it clear that unless a certain proportion of 
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members respond it will not be possible to implement any decision about future management. 
If the response is too low we would then be left with the status quo. 
  
Yours sincerely 

  
Dennis Gedge 

  

 

further comment received from Mr Gedge on 23 March: 

 

Some organisations require a quorum of representative number to have voted if a motion of 
importance is to be carried. 
  
I think what I am really saying is that: the quality of professionalism is something which runs 
through all the professions, and individual participation in professional institutions is an 
important part of that. In other words, that is something which marks us out from commercial 
associations or other types of organisations. 
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#3   
 

Submission seen by Commission, but permission to publish not received.  
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#4   
 

Coy, Adrian 
Mon 28/01/2019 09:54 

Presidential Commission 

 

David 

Please find below a blog that I posted recently of civilsmatters.org which I previously 

understood to be a website established by the Presidential Commission.  I feel strongly 

that the balance of the trustee board needs to be better balanced to reflect the membership. 

“During my relatively recent time on Council I was involved in both the Orr and 

Hewlett governance reviews, and in debating a further governance report 

commissioned from consultants.  I also served on the Executive Board as both an 

elected general member of council and as a Vice President.  I acted as scrutineer for 

last year’s ballot. 

Council now meets only three times a year, plus the ASM.  This is too infrequent for 

Council to respond to important issues that arise.  Last year there were a number of 

high profile incidents affecting UK charities that ICE may have had difficulty 

responding to if it were dependent on calling emergency meetings of the full 

council.  I am therefore in favour of a smaller Trustee Board, able to respond to 

issues and protect ICEs charitable commitments in a timely and agile way. It is 

important though that this body is constituted in a way that represents all members. 

The Executive Board, now the Trustee Body, has in recent years been dominated by 

‘Captains of Industry.’   Some within the presidential team bring a top-down view of 

the industry that makes them excellent ambassadors for ICE in its interface with 

Government and other key decision makers, but doesn't make them expert in the 

needs and expectations of ICE members.  Not all of those selected for presidential 

office in recent years have had an understanding of ICE prior to taking up office, nor 

the time, commitment or inclination to learn once elected. 

It is quite intimidating for a general member of council elected to the Executive 

Board to challenge a presidential team dominated by company CEOs or leaders of 

major infrastructure projects.  It is not only about a balance of numbers, but the 

influence that the authoritative and persuasive voice of an industry figurehead can 

carry. 

I am not convinced that the President and all Vice-Presidents need to be on the 

Trustee Body.  Recent Presidents have been expert in Boardroom Politics and 

executive decision making.  Council has sometimes frustrated them and its views 

have been managed rather than accepted.  ICE is a membership organisation and so 

all of its constituents (grades/geographies) need a role in ensuring the ICE as a 

Charitable Body continues to make decisions in the best interest of its members, 

AND society. 

I once presented to UKRAC, and submitted to the Hewlett review, an organogram of 

the ICE that had ordinary members at the top, supported at a second-tier by regional 

and international committees, ICE Committes on a third-tier, Council at fourth-tier , 
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with the Exec Board and President supporting the whole membership from the 

bottom.  I will refrain, therefore, by calling for a bottom-up approach to 

Governance.  Ordinary members are the most important constituent of any effective 

governance model.” 

 

I hope this will help your deliberations and wish the commission well in developing a 

Governance Model for the 21st century that will serve ICE members for at least 20 years. 

Kind Regards 

Adrian 

Adrian Coy BSc (Hons), CEng, CMgr, FICE, FCMI 
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#5   
 

david smith 
Mon 28/01/2019 13:12 

Presidential Commission 

 

Dear Sirs, 

 

In my 40 year membership of ICE I have only had an opportunity to meet 1 President.  That was 

[many years ago – actual year withheld for legal reasons].  I had joined the Thames Valley committee 

earlier that year.  I found him arrogant and he did not want to listen to any criticism of ICE.  I 

resigned from the committee a few months later.  I have not attended any Thames Valley events 

since then. 

 

I may be unfair and my experience with ICE may be limited, but he was typical of the out of touch 

view I have had of those who sit on my behalf in London.  I have no real expectation of anything 

meaningful coming out of the Commission. 

 

My career since I became a member had been on small to medium sized projects.  None of which 

really feature on the radar of ICE.  We do not all work on glitzy or prestigious UK or overseas 

projects.   I am now on your retired list. 

 

I made a special effort to attend the special general meeting last July - first visit to the ICE building 

for some time as I am rarely in central London during the working week, and you are not open at 

weekends - and supported the criticism. 

 

Yours faithfully, 

 

David Nimmo-Smith 
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#6   
 

John Banyard  
Mon 28/01/2019 16:56 

Presidential Commission 

 

Dear David, 

  

I was delighted to receive your email and in particular the opportunity it presents to offer my opinion. 

  

I have always valued my membership of ICE and am proud to be a Fellow of the Institution.  It was 

therefore with very mixed feelings that I decided to support Paul Jowitt’s call for an SGM.  I did 

write to him and make clear that I support much of the new arrangements, but supported the SGM for 

one revision that I felt was inappropriate. 

  

As a general principle I believe that it would be folly for any organisation to ignore the guidance of 

the Charity Commission; further I have experience of organisations with large Boards where 

accountability was impossible, so to my mind a small Board of Trustees is the correct decision, 

notwithstanding that some members may feel that preserving the old arrangement is correct. I would 

go further and suggest that only 4 posts should be “ex officio” occupied by the Director General, 

(equivalent to the CEO of a quoted company), plus the President, the senior vice President (who will 

progress to become President) and the Immediate Past President, this is necessary to preserve 

continuity of direction, no one can come in as President and immediately be aware of the history of 

the decisions that have been taken. 

  

I have no difficulty with the Council or a Nominations Committee nominating individuals for the 

Trustee Board. 

  

My only concern is that there appears no mechanism available for the membership at large to 

nominate individuals, I feel that this is a major drawback and while I might distance myself from 

some of the criticism that has been made, it is an unfortunate step which makes the Institution less 

democratic.  Further I believe it could be easily remedied.  The R A Eng has preserved the right of 

members to nominate trustees, and that appears to function well.   I am not suggesting that all trustees 

must be nominated by the membership, that would be difficult but I can see no reason why the 

Council (Nom Co) cannot put forward its own preferred nominees who would stand as candidates 

against other candidates nominated directly by the membership.  If there are no nominees from the 

membership then there would be no election that year. 

  

I believe this one small change would take away much of the present criticism. 

  

I am sorry I cannot attend the meeting on 20 February, we will be abroad, but I hope this note will 

prove helpful. 

  

Yours sincerely 

  

John 

 

John Banyard 
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#7   
 

David Hill-Smith  
Tue 29/01/2019 15:17 

Presidential Commission 

 

I voted against the change in governance structure purely because I believe that the strategic 
direction for our Institution should be set by an elected Council.  I have no objections to the 
establishment of the Trustee Board to streamline the management of the Institution and broadly 
accept its Terms of Reference, with the exception of that for setting the vision and strategy for the 
Institution. 
  
I submit that the full Council, as elected by the members of the Institution, should set the vision 
and strategy. 
  
Yours 

  
David Hill-Smith 

  
Fellow  
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#8   
 

Iain McAlister  
Wed 30/01/2019 14:23 

Presidential Commission 

 

Dear Mr Orr, 

  

I very much welcome the fact that you have acted to communicate directly with each member (via the email 

below) to make them aware of the Presidential Commission which you chair. I hope and trust that there will 

be similar email updates in the future as your work progresses through its various stages. I say that because I 

do not think it reasonable to expect that the membership, at large, will frequently visit the dedicated 

webpage to check if anything new or of significance has been posted. 

  

I attached to this email a submission to the Commission setting out what appear to me to be issues that 

should be considered. I would not be surprised to learn that all of them have been raised by others, however, 

I felt it was important to take time out of my busy working life to make the Commission aware of my views. 

From my discussions with many other members, there appear to be many people who, like me, are not 

averse to change but are very concerned about the governance changes that have, effectively, been rushed 

through “under the radar”. Please accept my submission as an expression of legitimate and heartfelt 

concerns expressed because of the manner in which recent governance changes have been effected and the 

direction in which the governance of the ICE appears to be moving. 

  

Yours sincerely 

  

John McAlister 

Fellow 

 

 

Submission to ICE Presidential Commission reviewing the governance of the Institution 

There are three principal issues I wish to put to the Presidential Commission. They are:‐ 

i) the manner in which the changes to ICE governance were formulated and effected; 

ii) the transfer of control from a fully elected council to an appointed board; and, 

iii) the relegation of Council from a Trustees Board to a “talking shop”. 

Before expanding on each of these points I wish to make it clear that I am not advocating that there 

should not have been change. As someone who has served ICE in the Regions for many years I 

recognise and acknowledge that there are many challenges in administering the ICE in an everchanging 

world. However, what has been done in the passed year has raised in me very serious 

concerns. I have yet to speak with a single ICE member who is comfortable with the manner in 

which, what are fundamental changes in ICE’s governance, have been introduced. That, in itself, is a 

very serious indictment of the current ICE administration and Council. The response to legitimate 

questions raised by members appears to have been met with arrogant replies along the lines of 

“Nanny knows best”. Whether intended or not, that is how the ICE’s responses and published 

statements have come across. It is not what I have come to expect from the elected and unelected 

officers of the ICE and know that many other members feel likewise. 

 

Manner in which changes to ICE governance were formulated and effected 

In 2017 and early 2018 the proposed changes to the governance of the ICE were clearly a major and 

fundamental departure from that which had been successfully in operation for more than a century. 

The changes were discussed and formulated in strict secrecy. Once formulated, they were then, 

immediately, put to the membership within the annual ballot for Council members. That is a ballot 

which routinely achieves a very low response because (I think) the majority of the members do not 
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know any of those who are standing for Council. It is also a ballot routinely used to gain approval of 

necessary, minor changes to existing governance rules required to maintain alignment and 

compliance with new and changing regulations and laws. By, effectively, slipping into this ballot 

proposals to fundamental change the governance of the ICE almost certainly resulted in the majority 

of the members not seeing the proposals, and even those who did might not have fully appreciated 

their significance. I say that because:‐ 

a) there was no meaningful advance notice of what was proposed and the 

magnitude/significance of the change to ICE governance; 

b) there was no proper provision of meaningful information on which the members could 

consider the pros and cons of the change; 

c) there was no period for consultation with the ICE Regions and other ICE Groups; 

d) there was no period of consultation with the members; and, consequently, 

e) there was no means of public discussion to inform and assist the members in forming 

their own opinions on how they wished to vote. 

All of this only became apparent when the ballot had actually opened. Only then did some people 

start to see what was happening and raise concerns. The ICE’s response to this criticism was to 

publish limited, one‐side articles and broadcast some presentations promoting only the perceived 

need for change. However, this was all too little, too late. By that time many people had already 

voted and, because those who had spotted the significance and implications of the proposed change 

had no means of communicating their concerns to the wider membership, others voted, or in the 

case of the vast majority did not vote, without awareness of the significance of the changes that 

were being promoted. 

The call for an SGM to address these issues appeared to be met with a dismissive arrogance by an 

ICE administration determined to push through the changes, no matter what, and that is what has 

now been achieved. 

I think that the manner in which this has all been dealt with is fundamental wrong and I urge the 

Presidential Commission to opine in respect of these matters. I know a significant number of 

members have raised similar concerns. I am also quite taken aback with the fact that when I mention 

this matters with members, in general, the vast majority of them are unaware that there has been 

this change and that many are questioning the wisdom behind it. 

At the very least, I suggest that the Presidential Commission recommends that the ICE acknowledges 

that it has handled these matters extremely poorly and that it unreservedly apologises to the 

members. 

 

Transfer of Control from a Fully Elected Council to an Appointed Board 

I recognise that there may be many challenges in gathering together a large elected council to 

discuss and make decisions, however, that has always been the case. It is my understanding that 

day‐to‐day decisions have, in the past, been delegated to the appointed ICE administration. During 

one of the webinars broadcast during the ballot period I asked the Vice President who was speaking 

if he could give me some examples of the missed opportunities or difficulties this current 

arrangement failed to deal with. He was unable to cite any. This made me question why the existing 

type arrangement could not be maintain, perhaps with further delegation of authority, if deemed 

necessary, but with a fully elected council retaining ultimate control and authority to hold the ICE 

administration to account? The new arrangements where, in theory, Council can request that certain 

Trustee Board members are removed appear to me to be ineffective in preventing damage being 

done during the inevitably long period it would take to make this happen (if indeed it could be made 

to happen due to the bureaucratic processes which would have to be followed). I cite the ongoing 

problems being experienced by the Institution of Mechanical Engineers as a stark example of the 

care and necessary controls that need to be include when fundamentally changing governance 

arrangements. 
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I note that one of the principal reasons for governance change, cited by the ICE, was the Charities 

Commissions Guidance for Trustee Boards. It appears to me that this was given undue prominence. 

It also struck me that the ICE was implying that strict compliance was mandatory (e.g. reference to 

Counsel opinion, etc.) yet when I took the time to read the detail that did not appear to be the case. 

In respect of all of this, I urge the Presidential Commission to consider the risks that the lack of a 

majority, directly elected Trustees Board brings by removing ultimate authority and control from the 

membership. 

 

Relegation of Council from a Trustees Board to a “Talking Shop” 

 

I have heard from a number of Council members that recent changes (made during the past 3 to 5 

years) to the manner in which Council functions has diminished their involvement in meaningful 

policy and decision making. They had been structured into small groups to spend most of their time 

together discussing disparate topics and, thereby, minimising the time that they were together as a 

single Trustees Board. This was perceived by many to be the ICE administration wrestling control 

away from the elected members. Whether or not this was true, the fact that many perceived it that 

way provides grounds for concern. Now that the governance changes have been put into effect, 

control has indeed been taken from Council. Several past and current Council Members have said to 

me that in recent years Council had become a “talking shop” formed into multiple small groups. 

Council Members no longer see value in them giving of their time to serve in the tradition of being 

custodians for our institution. Serving on Council is no longer a worthwhile vocation and an honour. 

 

I urge the Presidential Commission to consider the implications of the governance changes on the 

role and effectiveness of Council. In particular, I urge the Presidential Commission to consider the 

implications of the governance changes on the desirability to stand for and serve on Council. 

 

Yours sincerely 

 

John McAlister 

Fellow 
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#9   
 

From: "Adrian Birtles"  

Subject: ICE GOVERNANCE REVIEW. 

Date: 6 February 2019 at 10:06:29 GMT 

To: <Presidential.commission@ice.org.uk> 

 

To:- David Orr, Esq, CBE, FREng, Hon DSc, FICE, Chairman, The Presidential Commission for the 

Review of ICE Governance. 

  

From:- Adrian Birtles, MICE 

  

Dear Mr. Orr, 

  

I am grateful for the opportunity to make comments to the Presidential Commission regarding the 

governance of ICE. I will keep my comments brief but please do not hesitate to ask me to expand 

on any points which appear to need that. 

  

1. I support the establishment of the Presidential Commission and wish it well in its task. 

  

2. I entirely support the principle of modernising the governance structure of ICE which, in my view, 

has been very out of date for a long time. I support also the principle of moving to a small board of 

governing trustees underpinned by a wider structure, but I consider that the structure now adopted 

is the wrong one. Any new structure must, of course, comply with Charity Commission 

requirements; it should comply also with modern good-management principles and practice. 

  

3. I urge the Presidential Commission to adopt a "Zero-based"/clean-sheet-of-paper approach to its 

review. Nothing should be assumed or taken for granted, and that should include the 

positions/functions/continuance of the posts of President, Vice-Presidents and of the Council. 

  

4. A very vital principle is that the members of the governing board should all be directly elected by 

the members of the Institution. 

  

5. The procedures for voting by ICE members on important matters relating to the "Constitution" of 

ICE need to be revised. It is highly unsatisfactory that a major change to the "Constitution" can be 

passed by a vote in which only 9% of eligible voting members take part. This sort of thing is 

outlawed in most respectable organisations! 

  

Yours sincerely, 

  

Adrian Birtles. 
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#10  
 

Raymond Coe  
Fri 15/02/2019 15:18 

Presidential Commission 

 

Dear Chairman 

 

I make a few comments below. They are in no particular order: 

1. Both the President and the DG&S have made some very valid comments. 
o When I was a Council member I remember commenting that meetings seemed to 

devote a lot of time to internal matters and not much to outward looking and 

considering how the industry might develop over the next 10 to 20 years and thus 

what steps the ICE needed to take to reflect those developments. Council needs to 

be outward and forward looking. 
o A possible analogy for the ICE's activities is a gear box. Too often the 

synchromesh doesn't function and we have to double de-clutch, lose momentum 

and set off again. 
o Recruitment of Council members is very democratic but does not always result in 

the breadth and depth of experience and expertise required. Members have 

various reasons for standing for election. I suspect that many of those who might 

be well suited are too busy in their work and domestic lives, not interested or 

their employers will not allow them time to attend meetings. Could I suggest that 

when elections are announced each year the attributes and experience required of 

applicants should be clearly set out; they may well vary to some extent each year. 

Applicants could be interviewed by a panel and any who are considered not to 

have the necessary experience should be asked to withdraw. The panel should be 

satisfied that the election of any combination of the candidates standing in the 

ballot would provide appropriate experience to Council. The interviewing panel 

should perhaps include someone from outside the ICE. 
o I agree with the President's comments that several large charities have run into 

serious difficulties recently and suffered huge reputational damage. In one case 

the charity was closed. ICE must make sure that its governance arrangements are 

very robust and those entrusted with effecting those arrangements are up to the 

task. Perhaps Council members should have a short appraisal each year although 

the counter side might be that it puts everyone off standing for election. Anyone 

doing the job properly will have no fear of an appraisal and will probably 

welcome it. Much would depend on who conducted it and how it was conducted. 

Council members would need to see it as a positive opportunity. 

2. I suggest that the governance recommendations developed by the Commission should 

reflect the best practice of the Charity Commission, the private sector and the public 

sector. 

3. Although not strictly a governance matter there could be value in Council members being 

strongly encouraged / required to get out and about to meet Members, inform them of 

what is going on and seek views and comments. However this would again probably need 

employer support. Attending local association meetings will only touch a fraction of the 

membership. 

4. A Council comprising 40 or so members is still very large although smaller than it was 20 

or so years ago. I suggest some comparisons are made with large well governed charities 

and a view taken. 
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5. Finally, a peripheral matter. I believe Council meeting minutes can be found on the web 

site but it is very difficult, I succeeded once. Committee meeting minutes and Local 

Association minutes are not published as far as I am aware. Perhaps they should be and 

more importantly they should all be reasonably easy to find. 

Yours sincerely 

Raymond H Coe 
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#11   
 

steve.king 
Mon 18/02/2019 15:36 

Presidential Commission 

 

Dear Sirs, 

  

Background 

I have been CEng MICE for just over 20 years, and in many ways I would regard myself as an ‘average’ 

member. I attend meetings at Great George St now and then, and for the last 3 years I have been an SCE. I 

have benefited from my membership but have not been particularly active, though I do normally vote in 

Council elections and stood myself last year. 

  

I voted for most of the governance changes that the ICE asked me to support at that time as well. 

  

After I had cast my vote, but within the voting window, the ICE released some more information about the 

effect of the changes. As a result, I became increasingly concerned that my vote would be taken as 

endorsement of changes that were not those I had understood from the materials presented to me 

originally. 

  

I therefore supported the call for an SGM, attended it, and ultimately voted for the motions (i.e. against the 

ICE official position). I also attended the first open session as an observer. In many ways, though, I still feel 

that I don’t have enough information to understand the full impact of the changes that have been made, and 

whether they have actually achieved their aims. 

  

  

The role of the SGM 

An SGM is not a perfect vehicle, and I am mindful of the small proportion of the membership able to attend 

in person. As an aside, I think the commission could usefully look at how modern technology could enable 

much wider participation in SGMs in future (video conferencing to a number of regional and international 

centres might be a worthwhile intermediate step with well tried and tested technology, and I am sure that it 

would be possible to have a second step where members get a ‘token’ to allow online voting if they have 

watched a live stream). 

  

That said, I am also mindful of the clear message given by the SGM in terms of the votes cast. I recall one of 

the speakers for the ICE at the SGM using the argument that those who had not voted in the postal ballot 

should be assumed to be content to support the will of the majority of votes cast. The same logic might 

usefully be applied to the vote of the SGM. The conclusions drawn by those in the room to hear the debate 

was very clear. 

  

As such, I have deep concern about the implications of the SGM vote being simply ‘set aside’ in the way that 

it was. It seems essential to me that if the membership call the Institution to pause and think again on a 

topic, that the Institution never again thinks it is acceptable to continue regardless. With all due respect to 

yourselves and the work that you have been asked to do, a ‘post facto review’ was not what the SGM 

instructed. I urge you to speak clearly in your report about the role of the SGM and the binding nature of 

SGM decisions. 

  

Governance of an international member institution 

We have a particular challenge in ensuring that our governance meets the required standard in each country 

in which we operate. However, there is much that is put in place as ‘guidance’ or ‘best practice’ which needs 

to be fully understood before it is implemented. In exactly the same way that an engineer needs to 
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understand what was in the mind of the Code writer before blindly following ‘the rules’, we need to evaluate 

whether information provided as best practice is appropriate for our Institution. The impression that I have 

been left with is that this evaluation was not undertaken with the recent changes. When considering 

guidance purporting to be ‘best practice’ a degree of enquiry and even a little cynicism is probably 

warranted. 

  

The impact of the changes seems to me to have reduced the participation of the membership in the 

governance of the institution significantly. Ultimately the Council, Trustees and the Staff have (among other 

responsibilities) an accountability to the membership for what is done in our name. Making these bodies less 

accountable to the membership is unlikely to have been on the Charities Commission’s mind. 

  

I was disappointed to hear very little in the first open session what the President and DG felt the impact of 

the changes on ordinary engineers, and the opportunities for them to have a voice in the Institution were. I 

had hoped to find that these opportunities were increasing, but the limited discussion of this point suggests 

that they are probably not. I hope that in any recommendations for further change that you make, you will 

ensure that the ordinary engineers that form the heart of the Membership will have a powerful voice in the 

way things are run. 

  

The use of technology to support the work of Council 

The DG and President both talked about the advantages of a small Trustee Board. Agility was a key theme 

and this was supported by new technology. Whatsapp was mentioned as a tool that the Trustees use. This is 

likely to cause GDPR problems as it requires complete access to your entire phone book in order to operate, 

and sends that information to Facebook’s servers (Facebook owns Whatsapp). Most people will have contact 

details of at least some Minors in their phone book. Sharing teenager’s phone numbers online under the 

name of the ICE risks significant reputational damage, and I consider it a foolish thing for us to do. 

  

There was less information about whether the same technology could ensure that the Council becomes a 

more agile body. However, the principle of using Skype or similar systems to allow the council to meet more 

frequently is a good one. Technology need not be the preserve of the Trustees. 

  

That said, I do not see the need for micro‐management by Council or Trustees. If either body becomes so 

embedded in day‐to‐day operations that they cannot provide an oversight function then we will have lost a 

significant part of their purpose. 

  

Ensuring a broad spread of representation (geographical, sectors and sizes) 

There was some talk in the first open session of the future of the Institution, and of the specialisms that 

future members will have. There was even some ‘what is civil engineering’ discussion. 

  

I am sure that these are valuable things to think about, but for me some basics were missing. How do we 

ensure broad representation in our governance structures? My longing is that we could simply select the 

best candidate for the job and not need any quotas. However, I think that this is probably unrealistic in terms 

of geography. We simply won’t know enough to speak effectively for the profession, the Institution and the 

regulatory environment in sub‐Saharan Africa if we have no representative in our governance structure. 

  

For the same reason, I see advantage in thinking about ensuring that a broad range of sectors of the civil 

engineering industry, and a broad range of sizes of business are represented, whether that is on a revamped 

Council or within the Trustee Board. 

  

My final thought is that there is a need for expertise in the role of Trustee. While some elected or appointed 

members could be trained as needed, reducing the Presidential cohort on the Trustee Board might also allow 

one or two outside experts to be co‐opted. 
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With best wishes for your deliberations, and my thanks for the time you have committed to such an 

important subject. 

  

Regards, 

  

Steve King CEng MICE MCIOB 
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#12   
 

Submission seen by Commission, but permission to publish not received.  
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#13   
 

 

from: Bill Gowdy 

to: Presidential Commission      

presidential.commission@ice.org.uk     

         

Dear Presidential Commission 

 

PRESIDENTIAL COMMISSION 

 

Thank you for the opportunity to comment on the Presidential Commission to review the 

governance of the Institution. 

 

I have confined my comments to the current situation and not to the process of how, and why, the 

review was established. 

 

My comments are as follows: 

 

(1) The majority of the Trustee Board (TB) should be elected by the membership.   

Since the Council are elected by the members, I suggest that TB members should be elected from 

members of the Council and by the Council.   

My rationale is that: 

• Council members will have already been elected by the membership; 

• Council members will be experienced in the generality of the governance arrangements of 

the ICE; 

• They are already ‘engaged’ members and have a willingness to contribute to the 

improvement of the Institution; 

• They will be known by fellow Council members and have gained their respect and 

confidence; and 

• In an open membership vote, generally few members would know the candidates for the TB, 

and candidates may be vulnerable to the influence of special interest groups. 

 

(2) I accept that the TB is now the decision making body for developing the 

strategy and vision for the Institution.   

My rationale is that: 

• Strategies, in my opinion, are best taken by smaller groups; large groups often come across 

difficulties when devising strategies.   

• References to the Charity Commission Guidelines on the governance of larger organisation 

are only guidelines, and in my view, do not replace what is generally the experience that 

smaller groups are more efficient to develop strategic views.   

• The TB is in the best position to focus on strategic matters. 

 

(3) Chair of the TB and Chair of the Council 

The President should chair the Council.  Another person should chair the TB. 
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My rationale is that: 

• The President is elected for one year.  The chair of the TB will be elected for a minimum of 

three years and a maximum of six years.  A separate chair of the TB will provide continuity; 

• The chair of the TB should be elected by the TB members and serve for three years, 

following which their term may be extended for a further three years by the TB;  

• There are some issues with this arrangement such as differences between the President and 

the Chair of the TB, but, on balance, a separation of the roles is my preferred option;  

• In any case, both the President and the Chair are willing volunteers with the same aim – to 

promote, improve and safeguard the Institution. 

 

(4) Composition of the TB 

  The composition of the current TB is not appropriate. 

My rationale is that: 

• The President should not be the chair. A chair should be elected by the TB members; 

• There are too many Vice Presidents on the TB.  I suggest that only succeeding Vice 

Presidents should be on the TB. 

• The remaining former TB places should be filled by members elected by the Council. 

• In my view, this arrangement will remove the imbalance in the current composition. 

 

(5) The Council 

The Council should be a ‘Member Facing’ group. 

My rationale is that: 

• The Council will have a wide range of members experience and concerns;  

• The Council, as elected members of the Institution, are in a good position to focus on 

membership matters, such as reports from membership committees, accreditation, 

disciplinary actions, and so on.  

 

I hope these comments are helpful. 

Regards 

 

 
William Gowdy OBE, FICE, CEng. 
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#14   
From: George Marsden  

Sent: 19 March 2019 16:24 

To: 

Subject: ICE Governance 

  

Dear Mr Orr, 

  

I have been asked to give you my opinion on the future governance of the ICE. 

  

I have to confess that I am not at all knowledgeable about the pros and cons of the current 

arrangements as, like a lot of members, I have only been a member of ICE so that I could 

practice my profession. I have never really seen any other benefits in being a member of ICE 

other than the weekly magazine which we receive (is that VFM?). I don't really understand the 

issues in such detail that would enable me to debate the matter.  

  

Maybe there is a clue in the above comments as to what the governance arrangements should 

be.  

  

However please allow me to express a general comment. 

1. Any arrangement should be entirely transparent to membership.  

2. One of the principal aims of the governing body should be to make ICE more relevant to 

the membership. 

3. The governing body should be a small as possible to facilitate decision making and 

prevent it becoming just a "talking shop";  and of course this would keep costs low; I feel 

12 in number would be preferable to 44. 

4. The appointment of the governing body must be democratic (appointed by the council, 

assuming this is representative of the membership). 

5. Finally I would like to see ICE making a more significant contribution to our national life; 

possibly this should be one of the most important criteria for appointing individuals to 

the governing body. 
 

I hope that this in some small way might help. 

  

With kind regards, 

  

George Marsden 
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#15   
 

 

Contribution to ICE Governance Review from Gordon Masterton, Fellow 

 

I commend the Institution for establishing a Presidential Commission to undertake a review of the 

governance of the Institution in order to ensure ICE delivers its Royal Charter objects as effectively as 

possible.  

 

Such reviews in themselves are an indication of an inclusive organisation that seeks actively to reflect the 

views of its members and other stakeholders in how it goes about its business and is open to healthy and 

constructive debate and challenge on its governance.  

 

From time to time, the ICE has conducted formal reviews of its governance, most recently by Council in 2017‐

18 (balloted and supported by members in 2018); 2011 (chaired by a Vice President); 2006 (chaired by a Vice 

President); and 2002. Such reviews have resulted in progressive changes. The most recent changes approved 

by the 2018 ballot were more substantial, and led to a minority of members taking the view that members 

had not been adequately consulted in advance to allow the ballot to be as well informed as it could. All 

previous changes in governance had been smoothly implemented. Subsequent actions by some of the 

dissenting minority are well recorded. It is of course disappointing to me to witness such public dissent 

within an Institution that I have supported actively for over 35 years. A speedy resolution through the 

Commission will be welcome.  

 

In making this submission, I have considered the issues raised and the papers lodged on the Consultation 

Pack on the Commission’s web site.  

 

My interpretation of the early submissions made to the open evidence sessions of the Presidential 

Commission, is that the principle of having a separate, smaller, Trustee Board in addition to an advisory 

Council is not the fundamental issue in dispute.  

Should that indeed be so, the significant remaining source of contention would appear to be the size of the 

new Trustee Board and the process for selecting or electing Members, and these comments are my reflective 

views on those specific issues. Some other observations are then made on operational matters.  

 

Size of Trustee Board  

 

Paper 02‐04 v4 Governance Arrangements of Comparator Bodies is a helpful comparison of how similar 

bodies are organised. The ICE Board of 12 is not out of line, if slightly below the median, with the largest 

board (RTPI) having 17 members. IET, the largest of the engineering institutions, has 16. The Charity 

Governance Code recommends a maximum of 12.  

 

There have been representations that the President and current Vice Presidents considered as a group 

should not be in the majority. I am not wholly persuaded that that need be a fundamental principle. 

Presidents and Vice Presidents are members in their own right and, if selected and appointed with care and 

diligence, have the potential to have the attributes required of charity trustees and to be representative of 

the breadth of the membership. They do not abandon these attributes when they are elected by Council as 

Vice Presidents, nor is there any evidence historically that they would subordinate personal views to some 

collective sub‐group agenda.  

 

More importantly than this, the Board should be large enough to cover, as a group, the breadth of 

attributes and experience required of Trustees of a well‐governed registered charity, and to be 

representative of the broad range of interests of the members of the Institution, and to be, as a 
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group, of the calibre required to oversee the delivery of the Institution’s objects, including any 

particular activities consistent with these objects. Inclusivity and diversity of membership are of 

course essential to a modern Trustee Board, and will contribute hugely to its success. However, it is also 

acknowledged that there is value in a structure that avoids even the perception that sub‐groups within the 

Board could have divergent and dominant views. If all can be achieved, all the better.  

 

The logical conclusion of my reflections is that a Board of 12 would meet both the need to acquire the skills, 

attributes, inclusivity, diversity and breadth of representation to address the many diverse roles of a civil 

engineer in today’s society. Ideally there should be no majority within the notional perceived groupings of 

“Presidential team” and “non‐Presidential team”.  

 

Let’s now turn to the selection process for Trustees.  

 

Selection/ election of Trustee Board  

 

Measures required to achieve breadth of attributes, representation inclusivity and diversity mitigate against 

a fully elected Trustee Board. It is difficult to conceive of a fully open election process that would result in the 

right balance from the random self‐nomination of all 12 candidates. Some organisations of course follow this 

route and cannot be criticised on openness and transparency grounds, but the risk of perverse outcomes, 

and boards being singularly ill‐equipped to fulfil the ICE objects, increases dramatically. In my view it would 

also be highly unlikely to attract Presidential and Vice‐Presidential candidates of the right calibre. A hybrid of 

4 appointed, eight elected, would still not ensure that all the required attributes would be covered.  

The role of Council in the governance structure remains a valuable one. Council has a model that deals with 

the breadth of representation of members, geographically and by age. This has evolved positively in recent 

years, through the outcomes of the earlier governance reviews. Council representation is therefore currently 

the outcome of the Institution’s best endeavours to achieve a broadly representative elected body. Whilst it 

is not ideal as a decision‐making body, because of its sheer size (and most authorities on organisational 

effectiveness would concur with that) it is nevertheless an excellent vehicle from which to draw the breadth 

of representation required of a smaller Trustee Board.  

 

Even with 38 members, there may be attributes, or inclusivity and diversity issues, that the election process 

has failed to yield. The Institution should therefore have some degree of flexibility to complement the pool of 

potential Council‐elected members.  

Council is also be the body that approves the membership of the Trustee Board, essential for an aligned 

organisation. This should also flush out any issues around shared direction.  

 

My preference is therefore to have Trustee Board of 12 members made up as follows, appointed in two 

phases:  

 

Phase 1:  

1 President (recommended by NomCo)  

3 succeeding Vice Presidents (recommended by NomCo)  

6 Members elected by Council  

 

Phase 2:  

2 Members subsequently recommended by NomCo, (to address any residual gaps in attributes, breadth, 

inclusivity or diversity.)  

 

The final Trustee Board membership to be approved by Council. 
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The balance of 6 elected by Council, and 6 nominated, all subject to approval by Council, is a symbolic 

strength that signals the organisation is confident enough in its membership and processes not to contrive 

the artifice of having a majority of one perceived cadre over another.  

NomCo must be charged with making recommendations that fulfil the breadth of skills, attributes and 

representation appropriate to a membership and qualifying body that is also a registered charity.  

 

Some Observations on Operational Matters  

 

1) Should the President automatically be the Chair of the Trustee Board? Should it be a separate 

appointment?  

 

Considering the scenario of a Chair of the Trustee Board being appointed from within the Board members, or 

elected by members, possibly for more than one year, there is a high risk that this would generate a “power 

behind the throne” that was, de facto, exercising the real power of the Institution, introducing a potential for 

conflict at the highest level that could be divisive and damaging. The President carries the ultimate 

reputational responsibility for the Institution’s ethos and behaviour, and needs to exercise that role, without 

abdication of responsibility or confusion of authority. Chairing the Trustee Board must be a key part of that 

responsibility. The President should chair the Trustee Board and Council. There are enough checks and 

balances within the governance processes to ensure that a President is in no position to exercise dictatorial 

rights contrary to the will of Council or Trustee Board.  

 

2) What happens to the “non‐succeeding” VPs?  

 

The current model has all VP’s as Members of the Trustee Board, but only the Senior VP as a Member of 

Council. There is a risk of this creating a discontinuity in the management of VP portfolios between Council 

and Trustee Board. Whilst that can be managed, it would seem to me to be more effective to allocate the 

portfolios to the members of the Trustee Board once they are elected on a “best athlete” basis. There are 

enough leadership roles required within the Institution’s diverse responsibilities. It should not be difficult to 

prioritise the most important portfolios or short‐term objectives and allocate a duty of care to each Trustee 

Board member. Some of those remits may be large enough to warrant a subcommittee of the Board to be 

established, common enough practice as long as it is not replicating what happens elsewhere within the 

Institution. Examples of Trustee Board portfolios might be “Audit and Risk” (best as a small committee); 

“Finance”; “the Learning Society”; “International activities”; “Ethics and Integrity” (respecting the 

independence of Professional Conduct and Disciplinary processes); “Inclusion and diversity”; “Membership 

and Qualifications”; “Regions”; “Marking Telford’s bicentenary year as President” (example of a short‐lived 

task) etc, etc. If these or other key roles are allocated throughout the Trustee Board, this would boost the 

relevance of the Board members, increase their exposure to the workings of ICE, and properly reflect their 

collective responsibility to be accountable for the gamut of ICE activities. In such a model the non‐succeeding 

VPs either cease to be separately entitled, or all other 11 Trustee Board members become “Vice President 

(named portfolio)” for their time in office. I have no strong views on which should be preferred, but I do 

believe that these eleven Trustees should be regarded on equal terms. A sensible transition should be 

arranged from the current model if this becomes a recommendation by the Commission. 

 

Selected Contributions to ICE 1984-2019  

Chairman, PHEW Sub‐committee on selection of ICE200 Projects for ‘Shaping the World’, 2017‐18  

Chairman, Disciplinary Board, 2015 to date  

Chairman, Ethics Committee, 2015 to date  

Chairman, Panel for Historical Engineering Works (PHEW), 2013 to date  

Chairman, ICE/IStructE/HSE Standing Committee on Structural Safety (SCOSS), 2009‐16  

President, 2005‐06  
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Director, Thomas Telford Ltd 2004‐06  

Founder Member, Conservation Accreditation Register for Engineers (CARE), 2004‐05 Chairman of Working Group on 

Registers, Approved Lists and Licensing of Engineers, 2003‐04  

Member as ICE Representative of Historic Scotland/English Heritage Working Group on Accreditation of Professionals in 

Conservation Projects, 2001‐04  

Member of IStructE/ICE Study Group Safety in Tall Buildings, 2001‐02  

Member of Archives Panel, 2001‐09 Member of Investigating Panel, 2001‐04  

Chairman, Glasgow & West of Scotland Association of ICE, 2000‐01 Chairman of Structural and Buildings Board, 2000‐02  

Member of ICE/IStructE Working Group on Codes and Standards 1999‐2000  

Member of Council, 1999‐2007  

Chairman, Graduates and Students Committee, Glasgow & West of Scotland Committee, 1990‐92  

Chairman, Exhibitions & Archive Committee, Glasgow & West of Scotland Association, 1989‐95 Honorary Secretary, 

Glasgow & West of Scotland Association, 1986‐89  

NCE Correspondent, Glasgow & West of Scotland Association, 1984‐86 
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#16   

 

Norman Brent  
Thu 21/03/2019 16:44 
Presidential Commission 

 

At the UKRAC meeting yesterday, we held a workshop discussion on aspects of the Governance Review on 

which the members of UKRAC had strong views. Some of the issues raised within our group were as follows: 

1. The constituents of the Trustee Board, and whether the current structure was appropriate: 

There was a general view in UKRAC that the balance between appointed and elected 

trustees was wrong, and that either there should be fewer Vice Presidents (a view I do not 

personally share) or there should be more elected members. Personally, I feel that if the 

President is Chair of the Trustees and there are 7 VPs, it would be more in balance if 6 

members were elected, either by council from among their number or directly by 

members. I would also like to suggest that, as with Building Societies and the like, the 

membership could be asked, either at the AGM, or in a ballot, to approve new members of 

the TB on appointment, in order to provide greater openness and avoid the type of 

criticism that led to last year’s SGM. 

2. During the discussions last year in Council that led to the new Governance structure, 

Council agreed that its role would be in providing strategic direction to the Trustee Board, 

whose role in turn would be to ensure that any changes were wholly within the scope of 

the Royal Charter and in accordance with the requirements of the Charity Commission. Our 

discussion group at UKRAC was of the view that this should be clearly set out in the 

Governance structure, and that the roles of the two bodies should be expressed in a Venn 

Diagram, showing clearly the areas of overlap. 

3. With regard to the SGM and voting rights, there was a view that our rules should be 

updated to allow remote voting online, and this should be investigated. There was also a 

view that consideration should be given to granting greater voting rights to Graduate and 

Associate Members. The point was made that the original members of the Institution were 

in fact within this category! 

I trust that these views will be given constructive consideration, in the spirit in which they are raised. 

Regards 

Norman Brent 

  



 

page C-30 
 

 

#17   
 

Submission seen by Commission, but permission to publish not received.  
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#18  
 

George Rennie 

Thu 28/03/2019 12:02 

 

I refer to the email below from the Chair of ICE Scotland and I would like to make the following 

comments to the Presidential Commission.  

 

To me, the key point relates to the statement in Mr Young’s email that ‘ICE is a membership 

organisation’. 

 

As I understand it the Trustees are the individuals appointed to give effect to the legal personality 

of the organisation - just as the directors are for a company. These are the people who are 

accountable for the organisation and who ultimately control it.  

 

The arrangements prior to the recent changes were consistent with ICE being a membership 

organisation since the majority of Trustees were members of Council elected by members.  

 

I understand that under the new arrangements Council becomes an advisory body and the Trustees 

will predominantly be the President and Vice Presidents together with senior staff employed by the 

organisation with the addition of a small minority of the Trustees drawn from the elected members 

of Council.  

 

The means by which individuals are invited to become a Vice President and for some to ultimately 

succeed to become President are opaque to me at least and I suspect also to the membership at 

large.  

 

This being the case, my view is that, under the new arrangements, ICE is no longer a true 

membership organisation since the appointment of those who have ultimate legal accountability for 

it is disconnected from the membership.  

 

Having been active in ICE branch affairs in the past, I would suggest that this approach may 

discourage members who may be less inclined to volunteer to support an organisation in which they 

have a much reduced voice, if any voice at all other than electing someone to an advisory body 

(Council).  

 

Since the work of volunteers at branch level is what sustains ICE across the UK and beyond, I fear 

that the change that has been made will have a much greater negative impact on the organisation 

outside London than may have been appreciated.  

 

I understand that the reason for this change is that the size of Council makes the number of 

Trustees larger than is considered ideal. I would suggest that it should be possible to address that 

problem while maintaining the principle that the majority of Trustees should be elected by the 

membership.  

 

For example, a mechanism could readily be devised allowing Council to appoint Trustees from their 

number with the number of Trustees from Council being greater than 50% of the total number of 
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Trustees. In my view that would both achieve a smaller number of Trustees and retain the true 

ethos of a membership organisation.  

 

Regards 

 

 

George Rennie 
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#19   
 

Dear Mr. Orr, 

 

Please see below a contribution to the first stage of your Presidential Commission ICE Governance 

Review which I have also sent to ICE Scotland for inclusion in their considerations of a response to 

this very important matter.  

 

If you require any further information please do not hesitate to contact me.  

 

Yours sincerely 

 

David Climie OBE CEng FICE 

 

----- Forwarded Message ----- 

From: David Climie  

To: "scotland@ice.org.uk" <scotland@ice.org.uk> 

Sent: Tuesday, April 2, 2019, 11:34:47 AM GMT+1 

Subject: Governance Review 

 

Dear James, 

 

Thank you for your e-mail of 28 March and for the coverage in the latest ICE Scotland e-zine of the 

ICE Governance Review. I am delighted to see that you have taken a personal lead in publicising 

this to the membership and requesting feedback and input to be considered by ICE Scotland.  

 

I was extremely concerned at the way the previous governance review was carried out and 

communicated by ICE Council and this has prompted me to stand as a General Member for Council 

at the forthcoming election. I fully supported the calling of the Special General Meeting and was one 

of the speakers supporting Paul Jowitt and Jean Venables in proposing the three motions which 

were all carried at the SGM and led to this current review.  

 

I have attached for your information and consideration the notes of my contribution to the SGM and 

specifically my questions about why the change in governance was necessary. No attempt was 

made to answer these questions either at the SGM or subsequently and I hope that these will be 

investigated and answered as part of the current review.  

 

It may be that there are valid reasons for changing to a smaller body. However if this is justified 

then this should surely be a fully member elected body and not one filled with a majority of  non-

elected appointees. The ICE is and should remain a member led organisation.  

 

I would also like to see a strategy for increasing participation of the membership in these 

fundamental decisions and not have them hidden away with other more mundane resolutions as 

they were on this occasion. Could it not be possible for such key decisions to be included as part of 

the membership renewal process and payment of subscriptions and include an option to abstain so 

that all members are required to acknowledge that they are aware of the proposals. As for 

membership renewal this could be carried out either online or by hard copy documents.  
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Similarly with a decision of this magnitude surely it should have been the subject of meetings in all 

of the ICE regions to discuss the proposals with a detailed justification being put forward by those 

proposing them and an ability to discuss and challenge them for the membership at large well in 

advance of the vote taking place.  

 

It would also be worth considering the rules for holding an SGM in future and particularly only 

allowing those corporate members who attend in person to vote. Surely it should be possible to 

have a webinar and online voting when matters of such importance are being discussed.  

 

I trust that you will find this contribution helpful and would be happy to discuss further if you wish 

to contact me.  

 

Best regards 

David Climie CEng FICE 

 

Attachment: 

Key Points to be made at ICE SGM 31 July 2018 

·  First time that I have attended a meeting at Great George St since received Fellowship in 

2001. Demonstration of how important I believe that this issue is. 

·  Robust governance and risk management are fundamental to everything that 

professional engineers do in their daily lives. 

·  Consultation and communication are also vitally important and I am pleased to see that 

ICE and NCE have placed increasing importance on these so that we can make the case 

for, and move forward quickly with, the vital infrastructure improvements that this 

country so desperately needs. 

·  I have just completed a seven and a half year assignment as Project Director on the Forth 

Replacement Crossing Project for the Scottish Government. The project, which includes 

the Queensferry Crossing, has been universally acclaimed as a huge success in terms of 

all these critical factors. 

·  It is therefore hugely disappointing to me that the Institution of which I am proud to be a 

Fellow does not seem to take these factors into account in the current revised governance 

proposals. 

·  In particular I would like to focus on the message issued by the President and Senior 

Vice President on 18th June – midway through the ballot process. It placed great 

emphasis on our so called “non-compliance” with the Charity Governance Code 

published last year and specifically that “To remain non-compliant with current guidance 

and recommended best practice represents a significant risk for ICE, its trustees (current 

Council members) and our membership.” 
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·  This sounded quite alarming as no Professional Engineer would wish to be deemed 

“non-compliant” or be taking “significant risks” in their business life. Therefore why not 

go ahead and vote YES to the proposals. 

·  However I decided to delve a little deeper and read the Charity Governance Code. 

Fortunately it is a short document – 

It is not a legal or regulatory requirement. It sets the principles and recommended practice 

for good governance and is deliberately aspirational: 

It goes on to provide the following guidance “A board of at least five but no more than 

twelve trustees is typically considered good practice.” 

·  In the message from the President and Senior Vice President this is identified as “ One 

of the areas in which we are currently not compliant with guidance is the appropriate size 

of our Trustee Board - currently made up of the 44 people who are the members of 

Council. The recommendation therefore is that we create a smaller, compliant and 

more agile Trustee Board of 12 people, which would fulfil the individual and collective 

role of a trustee as defined by the governance guidance. 

Where I (and I am sure many others) have questions on this are as follows - 

What risks were identified in continuing with the 44 member Council? 

How are these risks eliminated or mitigated by the current 12 member Trustee Board 

proposal? 

What other options, if any were considered? 

What other areas of non-compliance were identified? 

What are the “significant risks” of being non-complaint with a document which is not a 

legal or regulatory requirement? 

I then continued to read the document and found Section 7 on Openness and 

Accountability particularly enlightening and worrisome. 

Principle 

The board leads the organisation in being transparent and accountable. The charity is open 

in its work, unless there is good reason for it not to be. 

Rationale 
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Making accountability real, through genuine and open two-way communication that 

celebrates successes and demonstrates willingness to learn from mistakes, helps to build 

this trust and confidence and earn legitimacy. 

Guidance is then provided for - 

Communicating and consulting effectively with stakeholders 

Which includes - 

7.5.1 The board makes sure there is suitable consultation with stakeholders about 

significant changes to the charity’s services or policies. 

It strikes me that if there any significant “non-compliances” with the Governance Code it 

is not the size of the Board that should be considered but the whole Openness and 

Accountability Section which I have just outlined. 

The resolutions proposed at this Special General Meeting deal specifically with these 

concerns and so I urge you to support them. 
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#20   
 

Andrew Fraser 

Wed 03/04/2019 18:43 

 

Dear Sirs, 

 

I do not suppose I am alone amongst those lowly members who are wondering what’s really been 

going on over the past year or so. 

 

As far as I can see, no-one has clearly explained where the previous arrangements for governance 

have failed.  It seems to me that the Institution was agile and thriving, and that the sudden change 

thrust upon was neither necessary nor desirable.  (Maybe that was a failure of the previous 

arrangement.)  

 

Certainly, buried in the Charity Governance Code (para 5.6.2) is the sentence: “A board of at least 

five but no more than twelve trustees is typically considered good practice”.  But ICE is hardly a 

typical charity, is it? 

 

The Code (Principle 5) states that the board uses the “appropriate balance of skills, experience, 

backgrounds and knowledge, etc.”  Given that ICE produces no less than 35 Journals, surely a 

larger than “typical" board should come as no surprise. 

 

The Code also recommends an "apply or explain" approach.  As far as I understand it, ICE has 

decided to comply, regardless.  The option of explaining (why or why not) seems to have been 

overlooked.  Indeed, it seems that we are not going to be told why we needed to change, other 

than because the Code says so, although not to my mind, convincingly.  Too often, in my 

experience “good practice” simply turns out to be “common practice” and that is not necessarily 

good. 

 

However, I see from the evidence presented by Quentin Leiper, Paul Jowitt, Adrian Coy, Ian 

Jenkinson and Richard Bayfield that there plenty of reasons for not having made the change, and 

these may have formed the explanations for not applying, had they been requested at the 

appropriate time. 

 

I do hope sufficient attention will be paid to the above gentlemen’s evidence in the coming months.  

If nothing else, their arguments seem to have greater validity and soundness than anything I have 

heard concerning the change that has been made. 

 

Just a thought. 

 

Yours faithfully, 

 

 

Andrew Fraser. 
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#21   
Barry Clarke 
Fri 05/04/2019 07:53 

• Presidential Commission; 

 

David Orr 
Chair ‐ Presidential Commission into ICE Governance 
Institution of Civil Engineers 
 

Dear David 

I am writing as Chair of the Professional Conduct Panel to raise matters concerning the appointment of 

members to the Panel to seek clarification on the process to appoint and the criteria against which that 

appointment is made. 

The Disciplinary Regulations (2018) state that: 

•         The Trustee Board shall appoint (DR9) a Chairman and Vice-Chairman of the Professional 

Conduct Panel. 

•         The Professional Conduct Panel shall consist (DR11) of not less than ten nor more than 

twelve Fellows, of whom at least six shall be past or present members of the  Council  or the 

Trustee Board. 

These two clauses are similar to those that existed replacing Council with Trustee Board.  

Two new clauses were introduced into the Disciplinary Regulations of 2018; 

•         The Trustee Board shall appoint the Professional Conduct Panel to investigate allegations of 

improper conduct by a member (DR2). 

•         The Trustee Board shall make and may amend or rescind Regulations for the purpose of 

determining the respective constitutions and membership of the Professional Conduct Panel 

and the Disciplinary Board (DR3). 

DR2 and DR3 suggest that the Trustee Board will appoint members of the Professional Conduct Panel but 

there is no description of the process or criteria that will lead to the appointment of PCP members.  

In the external review of PCP/DB in 2017, it was noted: 

•         The procedure to be followed for these appointments has not been located in any By-laws or 

subsequent rules or regulations. No formal delegation to an identified person or committee 

has been identified. 

•         Charity and corporate governance guidance now supports the use of a Nominations 

committee to identify and propose membership of committees, boards and panels, including 

Chairmen and Vice-Chairmen. Following the election of the new Council, positions on 

committees could be advertised. 

•         The appointment procedure should involve an open and transparent process, albeit 

recognising that there may be sensitivities, so that any appointment procedure will need to 

be applied flexibly. For instance, there may be some members who will continue sitting on a 

particular committee or panel for the approved period of time, and the reasons for this 

continuity can be explained. Diversity, geographical spread, sectoral balance and the need 

for particular engineering skills, are likely to be factors to be taken into account. 

Current practice is for Council to approve the appointment of the Chairman of PCP and for the Chair of PCP 

to appoint members of PCP who comply with DR11.  The length of appointment for PCP members is set out 

in DR7 (similar to that in the preceding version of the Regulations): 
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•         The members of the Professional Conduct Panel and the Disciplinary Board shall hold office 

for such period as the Trustee Board shall determine and may be reappointed. Unless 

otherwise determined, one fifth of the members for the time being, or if their number is not 

a multiple of five then the number nearest to one fifth, shall retire from office annually at the 

end of the Session: the members to retire in each year shall be those who have been longest 

in office since their last election, and as between those who became members on the same 

day those to retire shall (unless they otherwise agree among themselves) be selected by lot. 

However, diversity, geographical spread, sectoral balance and the need for particular engineering skills, are 

taken into account which means some members serve for more than six years. 

Given there is a need to be transparent and ensure fair justice is applied, the matter of appointment of 

members of PCP needs to be clarified.  The principles based on Regulations, guidelines and practice are: 

•         There shall be ten to twelve members who are Fellows of the ICE 

•         Five of the members shall also have served on Council or the Trustee Board. 

•         Further criteria for selection include diversity, geographical spread, sectoral balance and 

specialist skills. 

•         The appointment shall be for three years with a possible further three years subject to 

review. 

•         Members may serve more than six years if that can be justified. 

Appointments have been made through personal knowledge but that has now been broadened such that 

applications are now being sought through targeted advertising using MEMSYS. 

Current practice is for the Chair to seek applications and make appointments.  This is based on matching the 

characteristics of the applicants with the skill and knowledge gaps in the PCP. 

The proposal is for the Trustee Board to make the appointments.  It is not clear whether this includes seeking 

applications in which the Board will have to set out the criteria or whether it is a ratification of proposals for 

members from the Secretary to PCP or the Chair of PCP.  It is also not clear whether the Nominations 

Committee will be involved in this process and what the role of that Committee would be. 

This may be seen to be pedantic but we have to ensure a transparent, fair and just process.  Further, grounds 

for Appeal are based on the process and if the current process of appointing members of PCP is conflict with 

the Disciplinary Regulations (2018), then this could be, on occasion, grounds for appeal. 

I would welcome clarification of this matter and should you need any further information please do not 

hesitate to contact me. 

Regards 

Barry Clarke 

Chair Professional Conduct Panel 
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#22   
Larkin, Stephen L 
Fri 05/04/2019 13:34 

Presidential Commission 

To whom it may concern, 

  

 The involvement of Council could be strengthened without impacting on the legal responsibilities of the 

Trustee Board. 

  

Yes, the Trustee Board should be required to consult Council on certain things. 

  

The Trustee Board should always provide reasons for anything that it does not consult Council on and pass 

details of what it has not consulted on to Council for information. 

  

It could be argued that Council should be consulted on everything but a balance has to be struck that enables 

the Trustee Board to function effectively. 

   

The balance of the Trustee Board is not right. 

  

Yes, rightly or wrongly there is a perception that the 8‐strong Presidential Team out weights the influence of 

the others. 

  

No, it is not necessary to have all 7 Vice Presidents on the Trustee Board.  VP Regions and International 

should be on the Trustee Board. 

  

Yes, some should be on Council. 

  

Trustee Board members should be appointed on a combination of selection methods to provide for a broad 

base and differing views to promote healthy discussion and debate. 

   

There is not necessarily an advantage in ensuring strong alignment between Council and the Trustee Board. 

  

The President should not chair both Groups. 

  

There is a perceived, potential conflict of interest here, so it would be better for two different people to be 

involved. 

  

Yes, we should follow the example of others on is this issue. 

  

 Everything needs to be as clear and transparent as possible so that those who are interested in such matters 

can easily see who and what is involved. 

  

 The same approach should be taken to the running of the Nominations Committee. 

  

  
 
Stephen Larkin, BEng (Hons) MSc CEng MICE 
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#23   
Hare, George 
Fri 05/04/2019 13:54 

Presidential Commission 

Please find my comments (CAPITALISED) against each question on this topic below:‐ 

  

  
1. The Role of Council: 
ICE’s current governance arrangements mean that the Council is mainly advisory, representing the views of 
members to the Trustee Board. It also has a role in holding the Trustee Board to account, with the power to 
approve or not approve annually the appointments to the Trustee Board. 

  

•         Could the involvement of Council be strengthened (without impacting on the legal responsibilities of the Trustee 

Board)? YES, SEE BELOW 
•         For example, should the Trustee Board be required to consult the Council on certain things, like changes to the 

Disciplinary or Admission Regulations? YES THIS SHOULD BE A REQUIREMENT FOR ANY SIGNIIFCANT CHANGES 

TO ICE RULES AND REGULATIONS 
•         Or to provide reasons if it decides not to follow the Council’s advice? YES 

  
2. Balance of the Trustee Board: 
The Trustee Board has 12 members: 
• President 
• 7 Vice Presidents   (ICE has the second largest number of VPs of the comparator bodies – half of these have 
three or fewer Vice Presidents.) 
• 3 Council members 
• 1 ICE member 
The 3 Council members are elected by the Council from among its number. 
The President, VPs and the ICE member are nominated by the Trustee Board (via its Nomination Committee) and 
must be approved by the Council. 

   

•         Is this the right balance for the Trustee Board? NO, TOO MANY VPs AS AGAINST COUNCIL AND 1 ORDINARY 

MEMBER 
•         Is there a perception that the 8-strong Presidential team ‘outweighs’ the influence of the others? YES AS THE 

MEMBERSHIP OF THE TRUSTEE BOARD IS LARGELY SELF-SELECTING BY THE TRUSTEE BOARD, THIS WILL 

TEND TO PERPETUATE SIMILAR VIEWS 
•         Is it necessary to have all 7 Vice-Presidents on the Trustee Board? Should some be on Council? RATIO OF COUNCIL 

AND ORDINARY MEMBERS TO VPs NEEDS TO BE HIGHER 
•         How should Trustee Board members be appointed to fulfil the crucial requirement of a Trustee Board with the 

right balance of skills, background and experience: ICE MEMBERS SHOULD HAVE A SAY IN TRUSTEE BOARD 

APPOINTMENTS – E.G. BY VOTING ON A SHORT LIST THAT PROVIDES A REAL CHOICE OF WHO GETS ONTO IT 
  
3. Role of the President 
The ICE President chairs both the Council and the Trustee Board. 

   

•         Is this an advantage in ensuring strong alignment between the Council and the Trustee Board? NO, SEE BELOW 
•         Or is there a conflict given the Council’s role in holding the Trustee Board to account?  YES THERE IS A 

POTENTIAL CONFLICT AS PRESIDENT COULD HAVE TOO MUCH INFLUENCE 
•         Should we look to the example of 3 of the comparator bodies which appoint a Chair of Trustees who is not the 

President, although the President is a member of the Trustee Board? THIS WOULD BE PREFERABLE 

  

Regards, 

  

George Hare 
C Eng FICE 
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#24   
 

5 April 2019 

Mr David Orr CBE 

Chair 

Presidential Commission into Governance 

Institution of Civil Engineers 

One Great George Street 

London 

SW1P 3AA 

Dear David 

I am writing to you with some comments on the governance of the Institution which I 

hope the Commission will take into account in their review. My comments refer to a 

number of the tasks listed in the Terms of Reference. 

Task a 

The Terms of Reference require that you “consult widely…as to what our members 

expects in relation to the principles of Institution governance and the options for the 

governance models…” This task perfectly encapsulates what should have been done prior 

to asking the members to vote last year on governance change. Indeed had this 

consultation taken place there might not have been any call for the SGM which gave rise 

to the Commission. 

Task c 

The Charity Commission provided guidance, but not legal obligation, that the number of a 

charity’s trustees be limited. The Institution argued that the new Trustee Board, would be 

aligned with this guidance and would be able to act with greater agility than the former 

[similar sized] Executive Board and Council. 

However members were not provided with any evidence of past shortcomings in 

governance or examples of future agility which necessitated a change in governance 

arrangements. In short it was never made clear that there was any problem which needed 

to be fixed. 

Task e 

As well as seizing opportunities and managing risk the Institution’s governance 

arrangements must provide a means to reflect the views and aspirations of members. The 

new arrangements may improve the former but I fear at the price of weakening the latter. 
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The distinction between governance arrangements [which should be determined by 

members] and management [which should be the responsibility of the Executive] seems to 

have been blurred by the creation of the Trustee Board and the new Council. 

Generally 

I hope you will be able to accept the validity of these points and also feel able to 

recommend the changes to governance which will ensure our Institution retains the 

support and engagement of all its members 

Yours sincerely 

Shaun Nesbitt 

Hon Treasurer 

ICE Scotland  
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#25   
bob bennett  
Sat 06/04/2019 15:05 

Presidential Commission; 

Thank you for the opportunity to explain my opinions regarding the future governance of the ICE, 

having been a member for almost fifty years; there are a number of points I wish to make. 

 

1. The proposal that was recently put to members by ballot had very little advance notice or 

opportunity for detailed discussion. The motion to significantly change the governance of 

the ICE was passed on a very low voting turnout which, in itself, should not have been 

permissible. Part of the governance protocols should include for a minimum percentage of 

members voting before a resolution of this nature is actionable. The manner in which the 

resolution was put out to members contributes to the concerns expressed in '6' below. 

2. I am a Trustee of a membership based charity and all Trustees are appointed by that 

membership and can also be removed by membership vote. This has the effect that the 

members 'own' the charity, and the Trustees are fully accountable to the members for the 

management of the charity. The ICE is its membership and the management of the ICE by a 

Trustee Board should be directly accountable to its members. Therefore the Trustee Board 

should be selected from directly voted representatives - ie Council Members only, with one 

exception in '5' raised below. 

3. I have no problem with the Trustee Board being a small group for ease of complying with 

Charity Law and being 'lean' in terms of decision making. However, there should be no 

opportunity for a cabal of Trustees to form that could act in a manner contrary to the wishes 

of the membership. Hence, Trustees only selected from Council Members, with one 

exception in '5', and Council having the power of veto over Trustee decisions and to remove 

Trustees if appropriate.  

4. Presidents, Senior Vice Presidents and all Vice Presidents should be elected by Council from 

Council members, and a maximum of three Trustees only being from this group. Having so 

many VPs on the Trustee Board is unacceptable, see '6' below. 

5. I am in favour of the Director General, at any point in time, being ex-officio on the Trustee 

Board but that one member of the Secretariat (member of staff) should be directly elected to 

the Trustee Board by employees of the ICE. Other specialist advice should be available to the 

Trustee Board on an ex-officio basis only. 

6. The danger of a cabal of Trustees is very real when nominations outside of Council members 

takes place. Those chosen from outside Council might well be preferred for their 

commercial influence and prestige, rather than their allegiance to the values and aspirations 

of civil engineering. (When the 'Super Institution' was being discussed some years back, I 

personally read a Minute from the ICE working group which strongly supported the 

proposal and discussed 'how to peregrinate the membership' to achieve it)  

7. The Nomination Committee should be appointed by and directly accountable to Council, not 

the Board of Trustees. 

8. The President should Chair both the Trustee Board and Council for reasons of continuity 

and partnership. 

9. There should be a clear protocol for decisions of great significance to be defined and 

presented to Council for approval and/or sent to all ICE members for ballot. 

10. In summary, there should be a clear genetic of appointment from the Membership to Council 

to Trustee Board. 
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I trust these comments are helpful and would be pleased to expand further if requested. 

 

Kind regards 

 

Robert C Bennett LLB BSc CEng MICE 

Chartered Civil Engineer 
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#26   
 

Submission seen by Commission, but permission to publish not received.  



 

page C-47 
 

 

#27   
 

Presidential Commission into the Governance of the Institution of Civil Engineers (ICE) 

 

I wish to comment on four questions: 

 

1. Whether or not ICE should have a smaller Executive body, in addition to Council. 

 

2. If so, how this body should be controlled. 

 

3. Who should be a Trustee of ICE. 

 

4. Whether ICE should attempt to ensure that it is carrying out the wishes of its members 

 

I have refrained from commenting, at present, on the detailed composition of Council and any 

Executive body. 

 

Research has shown that a body of more than twenty people is too large to be effective in decision-

making. Assuming that the ICE Council, of around 40 members, will continue, a separate Executive 

with fewer members would be desirable for ICE. A smaller body would need to be composed of 

people who have the right talents and the time to do the job but a larger body, such as Council, 

would have more scope for diversity. 

 

It is important that any Executive is controlled but it should not be unduly restrained; its members 

must be given the power to act, within set guidelines and limits. 

 

An Executive and Council must work harmoniously together. A balance has to be found between the 

Executive dictating to Council and Council restraining the Executive. The Executive needs to judge 

which matters should be referred to Council for advice or approval and Council needs to have trust 

in the Executive. Having a number of members common to both bodies is therefore essential. 

 

The crucial question is how the Executive would be controlled. Clearly, limits are set by ICE’s Royal 

Charter and by law (especially for charities and trustees) but overall control lies in the way in which 

members of the Executive are appointed and removed. 

 

As a membership organisation, ICE members (and they alone) should have the right to decide how 

the organisation takes decisions. Although the numbers participating in past ballots show that most 

members do not exercise this right, this should never be a reason for removing it. Members have 

previously been able to appoint and remove (by not reappointing) most of the decision-makers 

when the decision-making, or approving, body was Council. In order to continue having this power, 

members must either elect the Executive (direct approval) or Council must elect the Executive 

(indirect approval). 

 

Every member of the Executive, and of Council, should be a member of ICE. There should be no 

decision-making power for anyone who is not a member. All of these members should have a stake 

in the present and future of the ICE so, ideally, they should be professionally-qualified with ICE. It 

should not be possible to install a member of the Executive or Council who has not shown 
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commitment to the ICE and the profession (eg affiliates or honorary members). It is likely that any 

expertise required by either the Executive or the Council could be found amongst the ICE 

membership but outside expert advice, if this is required, this can be obtained by commissioning it. 

 

Whether the Executive’s members are also the sole Trustees or not may depend on how much 

power, responsibility and hence decision-making, must be exercised by Trustees (ie cannot be 

delegated). Practical matters, such as the time needed to understand and undertake the role of as 

Trustee, could determine whether members of the Executive should be the only Trustees, provided 

that Council has the power to approve and remove these people. 

 

My conclusions, therefore, are that 

 

· There should be an Executive of between eight and twenty members, who are given authority by 

Council. 

 

· Every member of Council and of the Executive should be an ICE member. 

 

· All members of the Executive, including those members of the Executive who are ex officio 

(because Council should already have elected them to their office), should be elected either by 

Council or directly by the members, or by a mixture of the two. It is probably preferable for Council 

alone to have this responsibility because Council members will be in a better position to judge which 

people could be relied upon to place the ICE’s interests first and which people would work well 

together and with Council. 

 

· Most members of the Executive, ie between 50% and 100% of its membership, should also be 

members of Council. 

 

· The composition of the Executive should ensure that no one group (or clique) could take over, ie 

should not have a majority. 

 

· Council should have the power to remove any member of the Executive (who is not ex officio) at 

any time and for any reason. 

 

· Council should periodically review its guidance to the Executive. 

 

· The Trustees should be either the Executive members or the Council members. 

 

· Matters of significance to the future of ICE, such as constitutional changes, governance and the 

standards of qualifications, should be considered by the qualified membership, not only by ballot but 

by actively seeking opinions and encouraging discussion and debate. 

 

Submission from 

 

Eur Ing David Keith Tattersall BSc CEng MICE  

April 2019 
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#28   
 
Paul Adamson 

Mon 08/04/2019 07:57 

 

 

Dear Members of the Commission, 

Having read some of the published detailed submissions of others, I shall restrict my comments to simple 

statements: 

1. The Institution has been led by individuals elected by its members, and this should be the 

underlying principle in any form of governance that is adopted. 

2. Any changes to governance should be determined by ballot of the membership, not by face‐

to‐face meetings held only in London. 

3. Council should have a much stronger role than is currently proposed. 

4. The Trustee Board should be more representative of the ordinary membership. 

5. Membership of Trustee Board should not be restricted to 12 if a larger number makes more 

sense. 

6. At least 51% of the membership of The Trustee Board should be elected directly (ie: not via 

Council) by the overall membership of the Institution. 

7. Leadership of the Trustee Board and Council should not be in the hands of one individual. 

8. The leader of Council should be on the Trustee Board. 

Yours faithfully 

Paul Adamson 

MICE 
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#29   
 

Mr David Orr CBE  

Presidential Commission into the Governance of the Institution  

One Great George Street 

London 

SW1P 3AA  

 

8th April 2019 

 

Dear David, 

 

I have already contributed to and support the submission prepared by the ICE Scotland 

Committee and have no wish to replicate the issues here. However, in perusing the evidence 

already submitted there is one issue which I would like to bring to your attention. 

There is in certain evidence a reference made to the input of ‘volunteers’ (as opposed to staff). 

 

I have also increasingly noted its use in ICE meetings. As a member organisation I believe this 

is erroneous. What is described as ‘volunteer’ is in fact a member who has chosen the right to 

participate in the workings of the Institution as opposed to staff who are there to support 

members. In saying that I make no distinction whatsoever in the relative worth of either input. 

 

I appreciate that this may have little bearing on the Charter and bye-laws but I do consider that 

governance should use the correct terminology. 

 

Yours sincerely, 

 

Ronnie Hunter 

 

Regional Council Member for Scotland 
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#30   
 

Consultation on Proposed ICE Governance Changes – Municipal Group Scotland Comments 
 

At your consultation request, we are contacting you regarding the proposed changes to the 

Governance of the Institution of Civil Engineers, specifically the change in the Trustees, from a 44 

member Council directly elected by the membership of ICE to an internally appointed 12 member 

Trustee Board with only three members directly elected by the membership. The pretext for this 

change is to bring the ICE into compliance with the recommendations of the Charity Governance 

Code and to provide a “more agile” decision making body. 
 

Our great concern is that this significant change to our 200 year old Institution is being made 

without any consultation with the membership to discuss the “risks” of the current governance 

structure and the options which are available and have been considered to resolve them. This has 

been compounded by extremely poor and inadequate communication with the membership in 

advance of a ballot where this was one of several questions asked and achieved a voting rate of less 

than 9% of the membership. Such a fundamental change deserves a thorough review of why 

change is needed and if so what options should be considered through a full consultation with the 

membership. 
 

It is for these reasons that two former Presidents of the ICE initiated a debate within the 

membership which led to a Special General Meeting of the ICE being convened on 31st July 2018. 

At this meeting a debate regarding the process undertaken in arriving at the proposal followed and 

the three motions criticising the process followed and requiring a full consultation on revised 

governance procedures before a further ballot of the membership were passed with significant 

majorities. 
 

The ICE Council accepted the result of the SGM and instigated this Review to consider options for 

the future governance of the ICE. However ICE Council has also decided to continue with the 

implementation of the current revised proposals. This was both premature and undemocratic as the 

necessary consultation (as required by the Charity Governance Code) has yet to take place. 
 

These changes to the Charter of the ICE have to be approved by both the Engineering Council and 

the Privy Council. It is therefore vital to await this Review has completed the proper consultation 

and communication with the ICE membership and a further ballot of the membership has taken 

place on any revised proposals, probably in 2020, before agreeing to any major change to the 

governance of our Institution. 
 

The ICE has been in existence for 200 years and is a widely respected professional body. It should 

not be rushing into significant governance changes without a full and proper consultation with its 

membership. A delay in any changes in governance of just over a year to allow this process to be 

carried out properly and thoroughly is imperative if it is to retain the confidence of its members and 

its worldwide reputation. 

 

Graeme Malcolm (Chair) 

 

On behalf of Municipal Group Scotland 

 

8 April 2019 
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#31   
 

Gary Courtnadge  
Thu 11/04/2019 00:28 

 

As requested, I offer my few comments on the Governance Review as follows: 

  

• Council’s Role.  It would seem appropriate that Council’s role should remain as advisory but that it 

should be consulted on certain defined issues where the TB may lack sufficient knowledge.  The TB 

would continue to be responsible for all corporate decisions but it should be required to provide 

reasons where it chooses not to follow Council’s advice. 

• Trustee Board membership.  I do think having an 8‐strong Presidential team causes an imbalance in 

the membership.  It does not seem sensible to ‘split’ the VPs between Council and the TB, therefore I 

think there would be benefit in increasing the TB members to, say, 15, thus allowing an even 

membership between VPs and others.  I note there are other institutions which have more than 12 

TB members. 

• Role of President.   I would think that having the President chairing both the TB and Council can give 

rise to conflict, therefore would agree with appointing a Chair of Trustees who is not the President. 

  

Kind regards, 

Gary Courtnadge 

  
Gary Courtnadge CEng FICE 
ICE South Branch 
 

  



 

page C-53 
 

 

#32  
 
  
Our ref. RWB/Proj19  

11th February 2019  

 
D Orr CBE, FREng, FICE  

Institution of Civil Engineers  

1 Great George St  

London, SW1P 3AA  

 

BY EMAIL  

 

Dear Mr Orr,  

 

Risks associated with the failure to meet our code of professional conduct. 

 

I am writing by way of the general invitation to submit information to the commission you are leading. I 

should first put on record that I am a member of www.civilsmatters.org. I know Professor Paul Jowitt has been 

in correspondence to confirm that I will join him on the afternoon of the 20th February at the ICE. My 

submission is predominantly about the risks facing the ICE and my starting point is our professional code.  

 

ICE Code of Professional Conduct - Ethics (from page 1 of the code and page 45 of the bye laws / 

charter)  

“The duty upon members of the ICE to behave ethically is, in effect, the duty to behave honourably; in 

modern words, ‘to do the right thing’. At its most basic, it means that members should be truthful and 

honest in dealings with clients, colleagues, other professionals, and anyone else they come into contact with 

in the course of their duties. Being a member of the ICE is a badge of probity and good faith, and members 

should do nothing that in any way could diminish the high standing of the profession. This includes any 

aspect of a member’s personal conduct which could have a negative impact upon the profession.  

 

Of particular relevance is the requirement that "being a member of the ICE is a badge of probity and good 

faith". The use of the word Probity has set a very high standard. It means behaviour which is honest and fair. 

It is characterised by the word integrity which is the ability to build trust. Honesty implies a refusal to lie or 

deceive in any way.  

 

Reputational Risk consequent of manner of change to ICE Charter in 2018  

 

It is a requirement of ICE membership that we “play fair” and act honestly. There is however a question as to 

whether the ICE corporately has behaved in a manner that lacks probity and / or good faith in its method of 

changing the charter in 2018. If that is the case then we run the risk of damaging our reputation and worse. 

There are some specific areas which require self-examination by the ICE:  

 

1. The issue of a clarification note part way through the ballot in the summer of 2018 is far from reputation 

enhancing and raises questions of a fair process – what of voters who had already cast their vote before the 

clarification was issued? The electoral reform commission, which ran the election, was apparently unaware 

about this mid election change to process. Such practise left the ICE vulnerable to a challenge as to the 

legitimacy of the ballot.  

 

……………………/continued 
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The holding of a ballot to change the charter, with no proper consultation in advance is hardly behaviour that 

can be described as meeting the standard of “probity and good faith".  

 

3. The decision-making being moved from 44 elected members of Council to 12 Trustees without a 

transparent Trustee selection process. However good the individuals are in these new roles it is an 

inappropriate legacy to pass down to future generations, because of the risk of favouritism in future 

appointments or worse.  

 

4. The lack of reporting of the Special General Meeting held on the 31st July 2018 raises further areas of 

concern. At the beginning of the meeting we were told by the Chair that a report of the meeting would be 

issued. Future historians will be asking questions as to the record of the meeting as well as those who attended. 

The SGM report is still awaited (the existence on the internet of a boot leg recorded version acts as a reminder 

of this failing).  

 

5. On the absence of an SGM meeting record I spoke with [ICE staff member name withheld] on the 12th 

September 2018.  [ICE staff member name withheld] is the [ICE staff position withheld] at the ICE. He advised that 

he had prepared notes of the SGM which were being reviewed. I understood “it will not be a transcript but a 

summary of the key themes and views of the discussion condensed to 2 or 3 pages”. I confirmed this 

discussion with [ICE staff member name withheld] by email.  

 

6. The misreporting of the Council decision making consequent on the outcome of the SGM raises further 

areas of concern. On the subject of misreporting I spoke with [ICE staff member name withheld] [ICE staff position 

withheld]. I suggested the ICE web page news headline “Council to implement full governance consultation 

and review following the results of the SGM” should have been “Planned Governance changes going 

ahead in November 2018 but Council to implement full governance consultation and review in 2019”. I 

confirmed this discussion with [ICE staff member name withheld]  by email.  

 

7. The composition of this commission should appear balanced to the ICE membership and to the outside 

world.  

 

Risks to ICE  

 

The key risks which emanate from the above analysis emanate from the question “what are the consequences 

of have fallen short of our Professional Code?”  

 

1. Risk of misleading or fake news – Whilst it is for this Commission to establish the true facts, there are those 

who may decide to push their own agenda on social media. The ICE itself uses social media for promotion of 

our engineering activities. It should be alive to the ease with which fake news and exaggerations can be swiftly 

propelled via social media.  

 

2. External Reputational Risk – On the one hand we require our membership to behave with probity and good 

faith. On the other hand, our corporate team, possibly feels we can relax, change the rules of the ballot part 

way through, perhaps spin the news to suit our agenda or omit publication of reports that are unfavourable, 

then that is the slippery slope to huge corporate reputational damage.  

 

3. Internal Reputational Risk – The risk of a disenfranchised membership means the ICE may not be able to 

properly function. The ICE relies on volunteers for the skills which it cannot buy in (and which it fortunately 

gets for nothing). The body corporate and the individual members need to be closely aligned. That is no longer 

the case for the writer.  

 

I look forward to discussing the above with you and your colleagues on the 20th February.  

 

Yours sincerely  

 

R W BAYFIELD  
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#33   
 

Tim Kermode  
Thu 18/04/2019 10:54 

 

Dear Sir 

  

I write in a personal capacity, rather than as Hon Sec to the ICE South East England Regional Committee and 

the South Branch Committee. Although the South Branch committee has had a brief discussion on the papers 

submitted to UKRAC, we have not yet had time to corm a consensus opinion. We are hoping that we will and 

be able to submit something to you by the end of April. 

  

So my personal comments are: 

  

Consultation Process 

  

Stage 1. 

  

The last bullet point of stage 1 states: 

• seek comments on the key principles and 

issues for ICE Governance from: 

– the ICE membership 

– ICE’s main Boards and Committees 

– Associated Societies 

  

I’m not sure whether you consider the Regional and Branch committees to be “Main”, but they do represent 

a method of communication with members “on the ground” and it is important that both the committees 

and membership in general are involved with agreement of the Key principles and not just consulted at the 

end of the process. 

  

The papers were sent to UKRAC for their meeting on 20th March for discussion with a request for comments 

by 21st April. In South Branch, and South East Region and I would guess most other regions, this does not 

allow time for such an important matter to be discussed and a consensus formed to be able to give the 

commission a productive response. 

  

At present from a committee or membership point of view this feels like a “Decide and Defend” (DAD) 

scenario rather than “Dialog, decide, Deliver” (DDD). 

  

I note that in Stage 3 the consultation continues: 

consult ICE membership, key ICE Boards 

and Committees and the Associated 

Societies on the emerging findings / draft 

proposals; 

  

but am concerned that, if at that time we would have to go back to the key principles it would be a  waste of 

time and risk alienating the membership. 

  

Other Comments:‐ 

  

Focus Area 1 
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I agree that the Trustee Board should be required to consult with the Council on certain matters and to have 

to explain if their advice is not followed. 

  

Focus Area 2 

  

I think that with a trustee board of 12  half should be elected, and half appointed, the elected portion should 

be split between election by the Council and direct election by the membership – perhaps 4 from Council and 

2 directly elected. 

  

Personally, I think it would be better to have an un‐even number of people on the Trustee board, with a 

majority of 1 elected rather than appointed. This gives legitimacy but avoids too much dominance. 

  

Focus Area 3 

  

I do not think that the President should be chairman of the Trustee Board, though I believe that he/she 

should be on the board. I would favour the chairman being chosen by the members of the board and to serve 

for longer than one year – possibly 3. 

  

I hope that you find them helpful 

  

Tim Kermode 
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#34  
 

From: Alan Simpson  

Sent: 23 April 2019 18:20 

To: Presidential Commission 

Subject: Principles of Governance 

  
For the attention of David Orr 

 

Dear David 

 

Unfortunately, I am unable to get to London to attend any of your evidence sessions so I hope that you will 

accept my comments in writing. 

 

I would like to wish you well in your work as chairing the Presidential Commission into ICE Governance.  I 

served on Council from 2004 to 2007 and was subsequently Chair of the Glasgow and West of Scotland 

Region and then of ICE Scotland so I understand the needs of ICE.  I have also chaired a number of charitable 

organisations, chartered bodies and companies including the University of Stirling and during that time I was 

appointed as a member of the Prondzynski Review which prepared a Code of Governance for Scottish Higher 

Education Institutions.  There are principles of governance which cut across different sectors so I would like 

to take the opportunity of highlighting one or two which I believe are important when considering the 

governance arrangements for ICE. 

1.       There is often confusion in this country about the different roles of governance and 

management.  Most companies in UK have a single board of management so governance and 

management are combined.  This is not true in some other countries, particularly Germany, where 

the Supervisory Board and the Board of Management are separate.  It is often argued that splitting 

the roles allows better long term performance which is one reason why that German companies tend 

to last longer than UK ones.  It is im;portant that any structure for ICE enables it to last for a long 

period. 

2.       The confusion is not helped by the Charities Commission suggesting a maximum number of Trustees 

for an organisation which is based on the assumption that the governing body (or trustees) also act 

as the management.  In practice, the Charities Commission are content with larger numbers of 

Trustees and in the Code of Governance which I helped to prepare we recommended a maximum of 

25 members. 

3.       The main purpose of a governing body is to set strategy and monitor performance to ensure that the 

management achieves its performance targets.  While doing this the governing body will set budgets, 

approve accounts and approve policies. 

4.       It is the medium and long term success of the organisation that is the fundamental concern of the 

governing body while it is the management who should ensure the short term health of the 

organisation. 

5.       The governing body needs to be the ultimate controlling body of the organisation with the power to 

appoint and, in extremis, to dismiss the executive or management. 

6.       The method of appointing members of a governing body is very important in giving them the 

necessary status to carry out their work and in giving the ordinary members of ICE confidence that 

they are capable of looking after their interests. 

7.       Once the structure of the governance and management boards is determined, then the need for 

other consultative bodies can be considered.  However, if the basic structure is fit for purpose, there 

should be no need for other consultative bodies.  Consultative bodies are usually expensive, time 

consuming and of little use.  When I was on the UKRAC, it was only a talking shop and at least one 

future president treated it with a degree of contempt. 
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Once the fundamental purposes and principles of governance are established, then different structures and 

mechanisms can be considered for achieving them.  However, I believe that it is very helpful for the 

governing body to represent the different stakeholders of the organisation.  For a membership organisation 

such as ICE these are likely to include different membership groups and people from different geographic 

areas.  In seeking to include these different groups, the numbers of people are likely to be over 15 while the 

management board or executive team are likely to be much smaller, perhaps six or eight.  It is also possible 

to consider including people who are not members of ICE on the governing body if they are important 

stakeholders such as, perhaps, the Engineering Council.  However, it is the numbers of stakeholder groups 

that should determine the size of the governing body rather than selecting an arbitrary number of people 

and then seeing how to allocate the places. 

  

If changes are to be made in the structure of the governance of ICE, which I believe is the case, I think that it 

would help if new names were given to the different bodies involved in governance and management.  This 

will help clarify that it is a new structure with slightly different terms of reference and remits for each part of 

the structure. 

  

I hope that the above comments are helpful.  If you would like to discuss any of the points, I would be happy 

to do so. 

  

Best regards 

Alan 
Alan Simpson OBE CEng MICE 
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