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BMC Governance Working Group  

Recommendations to the Board and National Council 

Report v1.6 – For Consultation with BMC Members at the Open Forum on 18th March 2021. 

 

Executive Summary 

The Governance Working Group (GWG) is a Task & Finish Committee of the BMC Board. The purpose of the GWG is 

to provide recommendations to the Board on:  

1) policies and processes to improve AGM communications and proxy voting,  

2) improving membership engagement,  

3) to review the process for appointing Nominated Directors and 

4) wider aspects of the role of the Nominations Committee (NomCom).  

Full Terms of Reference are appended. This review was prompted by concerns raised at and following the 2019 

AGM, particularly where differing assumptions had been made over procedure. This was primarily because the 

Articles of Association (the Articles) and other management documentation were often silent, ambiguous or difficult 

for members to find.  Clarity on agreeing and communicating what the ‘BMC norms’ should be was seen as a key 

component in achieving consensus.  

The work was primarily undertaken between August 2019 and April 2020, with interim reports presented to the 

Board and National Council in November and December 2019, and a report for member consultation presented in 

March and April 2020. Wider consultation and implementation was then put on hold to enable an essential focus on 

business-critical Covid-related challenges, and other Board issues. Work on the key missing item of reviewing the 

Nominated Director appointment process was undertaken by Roger Fanner in Q4 2020 in consultation with the GWG 

chair, and the relevant aspects are summarised in this latest revision. 

This report is a summary of considerable further work, and includes over 130 recommendations. Many of these 

clarify details of good practice and some have already been adopted. The most significant recommendations are: 

• Recognise the level of ‘governance fatigue’ as a result of 3 years of intense review, but that the review 

period was prompted by a perceived failure previously to consult on a number of important matters.  

• Standing arrangements for AGM procedures need to be agreed and communicated. 

• Written and verbal statements from candidates should be adopted as standard practice. 

• Electronic communications tools should be used to enhance engagement. 

• Hybrid and virtual meetings should be expressly permitted. 

• A consistent and transparent election voting procedure should be adopted. 

• Directed proxies outnumber all other votes combined. By definition these are decided in advance of the 

AGM, so the importance of advance communication should not be underestimated. 

• Allow the AGM Chair to be appointed as a discretionary proxy by members, but by conscious choice. 

• To publish voting totals, numbers of those: voting live, directed proxies, and discretionary proxies. 

• To publish the voting record of any proxy holding 10% or more of the total per election or motion. 

• NomCom should be expanded to seven members, by adding an independent recruitment specialist. 

• NomCom procedures clarified, including for quorums, interviews, reporting lines & accountabilities. 

• The Board should be able to co-opt to fill any Director casual vacancy prior to permanent elections.   

• The Board should be able to co-opt substitute Directors to facilitate exceptional leave. 

• NomCom should consider ‘team fit’ in addition to pure skills and experience. 

• All positions secured at an AGM election to be subject to a further AGM election prior to any second term. 

• If and how members can challenge incumbent Directors during their term needs to be determined. 

• Due Diligence checks on candidates should be made prior to appointment. 
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Introduction 

The GWG was formed on 13 August 2019 with the following core membership: Jonathan White (chair & Nominated 

Director (ND)), Matthew Bradbury (Senior Independent Director (SID)), Mike Esten (independent BMC member), 

Fiona Sanders (Council Nominated Director (CND)), Andy Syme (National Councillor & Deputy President), with officer 

support from Lucy Valerio (Governance & Compliance).  The Terms of Reference (see Appendix 3) were approved by 

the Board on 25 September 2019.  The GWG met on eight occasions over 6 months (predominantly virtually) with 

meetings lasting between two and five hours each.  Extensive documentation was produced between meetings, and 

then reviewed at subsequent meetings.  The GWG wishes to thank the other BMC members who have provided 

suggestions, support and challenge in drafting, in particular Paul Evans (engagement), Roger Fanner (Nominated 

Director & NomCom), Gary Gibson (terms of reference), John Roberts (processes), Tim Strong (Nominations 

Committee (NomCom)) and Rebecca Ting (NomCom).  Specific queries have been responded to by Sport England 

(SE), the Chartered Governance Institute (formerly ICSA), and a number of other national bodies with which the BMC 

shares some parallels (see Appendix 1). 

The GWG is conscious that its remit is to further evolve and consolidate the changes instigated in 2018, and to 

provide some of the checks and balances that are still outstanding in ways that satisfy governance requirements and 

meet the expectations of the majority of our members.  Our scope is not to propose further major changes, nor to 

undo those changes made unless we are unable to make them work in practice.  The BMC is both a representative 

and a governing body, and as the needs of each are not always fully aligned, a balance needs to be struck.  Unlike 

many conventional companies, the BMC does not exist for its own sake but to serve the needs of its members and 

the wider mountaineering community.  Therefore legal minimums and norms for engagement with shareholders 

may not be sufficient for a membership organisation such as ours, and interpretations of what ‘promoting the 

success of the company’ means for the BMC can vary.  

Following the 2019 AGM there was a call for greater clarity on processes, and transparency of the outcomes: overall 

for an agreement of what the ‘BMC norms’ should be. Our initial focus was on Processes and Communications, 

Member Engagement, and the NomCom. Work on these has progressed well, and after extensive debate over a 

range of views and options, a reasonable consensus has been reached on the principal discussion items.  Chief 

amongst these have been: 

- whether or not to retain discretionary proxy voting for elections, motions (resolutions), or both. 
- how senior voluntary positions in the organisation retain appropriate levels of influence. 
- whether and to what extent voting records at AGMs should be published. 
- achieving a balance between quantity and engagement in voting, and quality and quantity of prior 

information. 
- methods of achieving a membership balance in NomCom, in particular the optimum independence from 

both the membership and from the Board itself. 

It has been clear through many of these discussions that almost every change has both positive and potentially 

negative outcomes, and that in some cases there is a need to opt for the ‘least worst options’. We also recognise 

that the biggest barrier to AGM engagement or attendance is that most members will be as interested in a BMC 

AGM as they are in the AGM of their bank or building society: i.e. not at all – they just want to know that it has 

happened, and everything is okay. 

What follows is a summary of more extensive discussion and documentation, retro-fitted into the original brief, as 

set out in Gareth Pierce’s paper to National Council dated 22 June 2019. Having concluded that it was important to 

also convey why we have made each proposal, we regret that in order to ensure a meaningful format, we have not 

been able to produce a more condensed summary document. 

Appendix 1 lists various organisations and resources that have either been contacted, or used for research purposes 

by the GWG to help with this paper.  

An open call was held on 9 March 2020 with approximately 30 attendees including Directors, Councillors and 

members who had recently expressed views on the GWG’s remit. This lasted 2.5 hours and was supplemented by 
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further email responses. These led to well over 100 amendments, clarifications and improvements in the report, and 

to three specific points to take to National Council and then the Board. 

National Council considered this report and the recommendations on 28 March 2020, and the Board considered it on 

1 April 2020.  Both National Council and the Board supported the recommendations made.  There were decisions 

required in respect of recommendations 1.7.2, 3.1 and 3.6.  National Council and the Board agreed: 

• with the recommendation at 1.7.2 in respect of proxy votes held 

• with the recommendation at 3.1 that NomCom have 7 members 

• further work was needed in respect of recommendation 3.6 (elections at term renewal, and challenges 

during a term of office) and GWG should continue to review and discuss this recommendation 

This stage of the GWG’s work coincided with the first Covid-19 lockdown and a huge escalation of business-critical 

work for the Board, staff and key volunteers. Wider consultation and implementation of the GWG proposals was put 

on hold to enable an essential focus on business critical Covid-related work and other Board issues. Concurrently a 

decision was made not to take any constitutional matters to the 2020 AGM due to its on-line format.  

The international shift to virtual meetings as a result of the pandemic has prompted adoption and adaptation of 

some recommendations earlier than envisaged, and other parallel developments have borne the respective GWG 

recommendations in mind. The report has been updated accordingly. Conversely – after consultation with members 

– the Board decided not to take any constitutional matters to the 2020 AGM due to its first on-line format, and to 

defer such proposals until wider consultation could be achieved in the approach to the 2021 AGM. 

Quarter 1 2021 marks the start of that wider consultation, but also another national lockdown. We are though now 

far more familiar with on-line meetings and forums so should be able to make valuable progress in spite of further 

deferment to face to face discussion. To bring together like-minds nationally, discussion will be primarily channelled 

via the newly-established series of on-line Open Forums. Discussion at Area Meetings remains an option, but the 

depth of engagement is likely to be lower as feedback from Areas has shown high levels of ‘governance fatigue’. 

The aim of this consultation is to secure input, amendments and improvements, and to explain why certain 

proposals are made. Ultimately, strong membership support for constitutional proposals is hoped for prior to their 

presentation at the AGM. In tandem, membership endorsement for the way in which the Board and its committees 

will in future administer sub-constitutional matters remains important. In preparation for the 2021 AGM, feedback 

from the March 2021 Open Forum will be used to finalise the GWG report, which will then return to National Council 

and the Board for approval, adoption and implementation. 

We hope that this report will outline agreeable approaches to BMC governance, and return the organisation’s 

debates to those of the policies and principles of the sport. 

 

Jonathan White 

GWG Chair, March 2021 
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1 Processes and Communications for AGMs and GMs 

1.1 Accounts 
 

Issue: Sufficient time for the review and approval of annual accounts and the communication to members 

ahead of the necessary deadline. 

 

Recommendation: The GWG did not specifically look at this as the BMC as an organisation has done so. The 

AGM in 2020 will be in June, providing sufficient time for the Finance and Audit Committee (FAC) and the 

Board to have reviewed the accounts prior to the finalisation of the AGM agenda, and for the members to 

review them in advance of the AGM. For 2021, the AGM has been set for mid-May in agreement with the FAC 

- the earliest realistic date for new auditors in their first year.  

 

Pros: The Board and FAC have time to review, and more importantly approve the annual accounts.  In addition 

it provides the company secretary with the opportunity of ensuring such approval is noted in the board 

minutes and/or board resolution.   

 

Cons:  None, but note the considerations below. 

 

Considerations: Pushing the AGM into the summer may result in lower attendance.  However the weather is 

increasingly unpredictable, and can impact either way on attendance at any time. The BMC held its AGM on 

the last weekend in April for many, many years (apart from occasional adjustment for Easter). There is much 

merit in maintaining a consistent timing year-on-year, and after a suitable period for the new BMC processes 

to bed-in, it may be possible to return to an AGM earlier in the year. The AGM must be held in the first six 

months of the calendar year, and within 15 months of the previous AGM. 

 

1.2 Nature, scope and frequency of communications 
 

Issue:  Nature, scope and frequency of communications that should be sent to members.  

Recommendations:     

• Make sure that members have enough information to make an informed decision but don’t swamp 

them with excessive reminders or detail. Use appropriate terminology depending on the medium 

used.  

• Information provided to the members should be link-layered starting with a brief summary and 

extending to the full works for those wishing to follow the links to a progressively deeper level of 

understanding. 

• Recognise there is a level of ‘governance fatigue’ at present as a result of 3 years of intense review.  

Recognise also that this review period was prompted by a perceived failure to consult on a number 

of important matters previously. Overall a steadier state would be best for all. 

• Use a ‘save the date’ notification as early as possible for the date and location of the AGM.  The 

notification in Summit 95 is an ideal example of this.  

• Consider the use of electronic invitations including links to the website as direct placeholders in 

members’ electronic calendars. 

• Promote and ensure time is built in for proper consultation on draft major proposals with Area 

meetings in accordance with the Memorandum of Understanding between the Board and National 

Council.   

• The BMC needs to ensure that members who do not routinely attend Area meetings are able to 

contribute in consultations through appropriate communications.  

• Agenda and papers to continue to go out in accordance with the Articles. 
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• Standing arrangements for AGM procedures to be captured in the Governance Manual - relevant 

extracts or quick reference guides to be available in one place on the BMC website. 

 

Pros:  Result should be an informed membership with the maximum time to consider proposals.  Staged 

release of information reduces the risk of overload at any given time, provided it remains accessible from 

one place. It also enables members to consider the principles prior to the details. 

 

Cons: Enhanced efforts will be needed to meet the timescales and strike the right tone. Members could lose 

interest due to excessive numbers of releases on the same subject.  Avoid the need for members to re-

assemble to get the full picture.  

 

1.3 Information to be communicated to members 
 

Issue:  nature of information to be communicated to members.   

1.3.1  Recommendation:  In relation to any elected position for which NomCom recommends which 

candidate(s) go on the ballot paper:  i.e. NDs, IDs and Chair of the Board:  

 

• the 200 words factual statement should be retained. It should be written by NomCom, using a 

common structure and based on factual information provided by the candidates. The candidates 

can then verify and where appropriate modify the statement.  NomCom will provide guidance if it is 

felt the candidates’ own words might not be appropriate or cause them a disadvantage.  

• the 200 words personal statement by the candidate should be retained and it should be made clear 

it is written by the candidate. 

• statements to be published on the website and in AGM documentation 

• candidates should be given advance notice that they will have the opportunity to speak for up to 2 

minutes and to respond to up to 2 minutes of questions from the floor. This may be as part of the 

AGM, or during hustings held in advance. 

• the job1 description/advert for the post to be retained on the website until after the AGM prior to 

archiving. 

• an organogram showing how the job fits into the management structure is to be provided. 

 

Pros:  Provides clarification to members and candidates that this is the process.  The possibility of candidates 

speaking prior to being elected could attract more members to attend the AGM, particularly where candidates 

appear very similar on paper.  Members can judge the candidates against the job description, particularly 

which of the desirable attributes they bring to the job. NomCom will have already confirmed that the 

candidate meets the essential requirements. 

Cons:  Directed proxies will not have had the advantage of hearing the candidates speak.  However, they could 

appoint a discretionary proxy who will be in attendance at the AGM to hear the candidates.  

Considerations:  The factual statement should be drafted and owned by NomCom, and based on information 

provided by the candidate prior to and at interview. If the candidate has not demonstrated to NomCom an 

element that they wish to be included, they should be given a brief opportunity to provide relevant evidence, 

or should withdraw that element. We have considered holding hustings in advance to allow members to cast 

more informed directed proxies prior to the AGM. However, there’s a difference between putting videos up 

online, and holding an interactive virtual hustings with live Q&A. To do this properly requires additional time, 

organisation and expense and needs to be managed so as not to further reduce the incentive for members to 

attend the AGM itself, putting the achievement of the quorum further at risk.  There is the possibility that the 

                                                           
1 Job is used throughout this report even though it is recognised these are voluntary positions 
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candidates themselves could be asked to prepare a short video to be used by the BMC.  It is likely that a 

number of members would engage more with a short video on social media than the written statements that 

would also be prepared. The 200 words prepared by NomCom should be written neutrally, so as to help 

members to make an informed choice. NomCom will have verified that candidates have the essential 

attributes, so the additional and differing ‘desirable attributes’ of each candidate should be given prominence.  

Given the large number of directed proxies that are decided in advance of the AGM, the importance of 

advance communication should not be underestimated. 

The issue of whether elections/resolutions should be debated live at an AGM or dealt with using available 

technology prior to an AGM should be decided annually by the Board. Elections and resolutions may need to 

be considered separately, based on the number and nature of decisions to be made, and where appropriate 

after consultation with members. Consultation could be through a survey, an article with feedback on the 

website, or direct discussion with specific interest groups. 

 

It is worth noting that long virtual meetings are potentially less appealing and more difficult to engage with for 

attendees than physical meetings.  Splitting discussion out into separate ‘pre meetings’ or having a series of 

shorter meetings over an AGM weekend has some attractions but again needs to be built into a cohesive 

approach so that members can and will engage.   

 

The election of CNDs is outside the GWG’s remit; the Organisational Development Group Recommendation 33 

Working Group (R33) are looking at this on behalf of NC. As a member-led position, the process for 

Presidential elections is also being considered by those groups. GWG and R33 are working together to ensure 

that where possible, the processes are aligned.  

 

It is being proposed that for any elected position proposed at an AGM or General Meeting: 

• where there is one vacancy and two candidates, this is decided upon by a simple majority,  

• if there are multiple candidates for one vacancy, or multiple candidates for multiple vacancies, that 

the successful candidate(s) is decided by a single transferable vote system as used by the third party 

procured to administer the votes.  

It may be that National Council wish to have a consistent way of electing CNDs which can be easily 

administered by National Council.  

 

1.3.2  Recommendation:  In relation to any non-administrative resolution e.g. changes to the Articles, subs 

increase, resolutions (and appropriate supporting documentation) put forward by the Board, National Council 

or members in accordance with the Articles: 

• one or two paragraphs from an advocate and (if applicable) a challenger to such resolution to be 

published on the website and circulated in AGM documentation 

• an advocate and challenger (if applicable) to be invited to put forward their position at the AGM – 

each to speak for up to 5 minutes and respond to questions from the floor of the AGM, prior to the 

voting.  

• proposals requiring more attention to be afforded more time by mutual agreement of the 

supporter, opponent and AGM Chair.  

• for major, complex or controversial proposals, hold an Open Forum well in advance and also live 

stream and record it for later viewing by members (as in 2018). More extensive documentation is 

likely to be also warranted for such proposals. 

Pros:  Provides clarification to members about the issues involved in respect of the resolution.  It avoids the 

possible criticism that ‘the management’ has control of the publicity machinery and thereby holds undue 

power over the voting process.  
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Cons:  The difficulty of finding authors to write arguments acceptable to supporters of both points of view and 

within the timeframes as set out in the Articles.  

Considerations:  The overall format and manageability of AGMs needs considering each year, so that business 

can be properly conducted, and proposals for this should be communicated well in advance. The cost, time 

and resource demands of setting up additional events such as an open forum well in advance of the AGM may 

be justified when important decisions need to be made, and in 2020 there were significant cost reductions and 

familiarity increases with this approach. In 2018 this increased ‘attendance’ from c.35 present in the room to 

c.1600 that had viewed on line by the time of the AGM, and was timed to be after the deadline for AGM 

submissions, but before documentation was circulated to members, so that the debate took place and could 

be viewed before directed proxies were given. Preparations for this involved both sides speaking regularly, 

during which compromises were found, which initially led to improvements to both proposals and ultimately 

to many supporters of one proposal withdrawing. For avoidance of doubt, it is stressed that all properly 

submitted motions carry equal merit and weight under the Articles. Whether the motion has come from the 

Board, NC or the membership, proposers should be given fair and unbiased access to BMC publications and 

communications to state their case.  Staff should be made aware by the SLT of the principle of purdah and to 

ensure they distinguish between personal statements and statements that could be seen as representative of 

the BMC. 

1.4 Barriers to attendance at AGMs 
 

Issue:  identify any barriers to attendance at AGMs. 

Recommendation:   

• The principle of having a physical meeting where possible remains a key objective but technology is 

rapidly improving to allow virtual participation in such meetings and should be considered.  

However the technology (both software and audio visual) needs to be appropriate for hybrid AGM 

meetings and the costs need to be weighed against the benefits.  

• Live-streaming and live voting of AGMs when particularly important decisions need to be made  

• Continue to vary locations of the AGM around the country, balancing a desire for good access by 

public transport with the want to support venues in mountain areas which often don’t have good 

public transport, taking into account the developing perspectives on climate change.   

• Cost of attendance is not otherwise a barrier: entry is free and very cheap accommodation is usually 

available in mountain areas.   

• Continue to use electronic proxy voting for those that cannot attend, supported by Civica Electoral 

Services (formerly Electoral Reform Services) or similar.  

 

Pros:  Live-streaming AGMs should encourage more people to attend and achieve the quorum of 50 Voting 

Members, provided it effectively facilitates those participating and interacting live via electronic means so 

they may count towards the quorum. 

 

Cons:  If it is not live-streamed, fewer overall members will directly engage. Hybrid meetings increase cost as 

they require us to pay for both the technology and the venue.  

 

Considerations:  Quorums have always been achieved to date, but not always by a comfortable margin. 

Important or controversial agenda items will attract a core of engaged members. As the world has become 

more digital and the cost of the technology has reduced, we should amend the Articles so that the quorum 

includes those attending, interacting and voting electronically, and not just physically present in the room.  

The more contentious the agenda, the higher the level of attendance; a low attendance may sometimes be an 

indication of contentment with the general direction of the BMC.  
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1.5 Reducing information overload 
 

Issue:  reducing the information overload provided to members so that this is less of a barrier to participating 

in proxy voting.  

 

Recommendation:   

• Phased release of information as appropriate throughout the year covering the AGM and related 

processes. 

• For elections - NomCom to produce a shortlist of candidates of typically not more than 3 from 

which members can choose. If many applicants are ‘above the bar’, or one is very significantly 

‘above the bar’, then NomCom can re-set the bar to a higher level. 

• For resolutions - use of executive summaries backed up by supplementary information for those 

who wish to delve further – all accessible from one place. 

 

Pros:  These create less of a barrier for those who wish to make decisions without reading a mountain of 

material, but ensures the detail is accessible to those who wish to delve further.  

 

Cons:  Slightly more steps to be taken for those who wish to access the full information.  

 

Consideration:  Although AGMs are the appropriate time and place to debate the biggest issues and decisions 

for the organisation and the sport, debate should not be held back until the lead-up to AGMs. Dealing with 

issues as appropriate throughout the year will spread discussions through the year and so reduce overload at 

AGMs and preceding Area, National Council and Board meetings. 

1.6 AGM Chair and discretionary proxy votes 
 

Issue:  the role of the AGM Chair in relation to discretionary proxy votes and the extent to which matters 

relating to that role should be determined as policy and hence communicated to members. 

Recommendation:   

• Continue to allow the AGM Chair to be appointed as a discretionary proxy by members 

• For electronic proxies – members must make a conscious choice to appoint a proxy.  The form is not 

to be pre-populated, so that the members need to select a specific option. 

• For the AGM Chair to continue to not know the extent to which any directed proxies have been cast 

until after they have voted, in order to not influence their decision, but the company secretary to 

have this information so they can assist the AGM Chair in understanding the ‘mood of the meeting’ 

versus the ‘mood of the BMC’. 

• Guidance to be provided to those giving and being granted discretionary proxies. This will be 

available on the BMC website in advance, and on the reverse of the ballot paper those appointed 

discretionary proxies are provided with at the AGM. This will clarify that they are to vote with their 

conscience and in what they perceive to be the best interests of the BMC. It will outline 

considerations to take into account before deciding if and how to vote, e.g. in relation to splitting 

votes and abstentions (see below).  It should be made clear to members that there may be certain 

scenarios where any Director (including the AGM Chair) will legitimately not vote in alignment with 

Board or National Council recommendations.  

Pros:  As the BMC is a company limited by guarantee it is bound by the Companies Act 2006 (CA06) which 

recognises the fundamental right of a member to appoint a proxy, therefore retaining discretionary proxies 

ensures compliance with CA06.  Similar organisations that have dispensed with discretionary proxies appear to 

have differing legal statuses which permit them to do so. The President (who is usually AGM Chair) continues 

to be an important and influential figure, particularly as the senior members’ champion. Regardless of legal 

status, retaining discretionary proxies maximises the numbers voting and enables those votes to be cast by 
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someone who is engaged with the debate.  Having considered the engagement vs quantity debate at length, 

the GWG feel this to be better than removing discretionary proxies which might result in many of those who 

would have granted discretionary proxy votes either not voting, or voting without taking the time to make an 

informed decision and influencing the outcome with less consideration than a discretionary proxy might. i.e. if 

we changed to a different legal structure and were legally able to dispense with discretionary proxies, we still 

shouldn’t as they are better than the alternative. 

Cons:  The President/AGM Chair may have to make some difficult decisions on occasions, but that comes with 

the expectations of holding a senior role.   

Considerations:  We cannot instruct people how to vote.  There is a statutory duty for directors to promote 

the success of the company, however different stakeholders can measure success in different ways.  The AGM 

Chair could hold a large number of discretionary proxy votes and may heavily influence the outcome, but this 

should be balanced with the enhanced awareness of the AGM Chair’s duties in respect of holding such votes. 

The President holds a dual role – a director on the Board and as the senior members’ champion on National 

Council and across the whole membership.  As required in the Articles, the President is normally the AGM 

Chair and in their absence another councillor or a voting member is chosen.  The inference is that the AGM is 

run by and for the members (rather than by and for the Board), and by perhaps excessive extrapolation that 

the AGM Chair might follow the will of National Council, or indeed the AGM Chair’s sense of the meeting, 

rather than the will of the Board, should the positions differ.   In a situation where the AGM Chair feels that an 

aligned Board and National Council position does not meet with the overwhelming wishes of members (similar 

to the rebrand scenario) they will have to decide if and how to vote in order to meet the BMC’s objects (as set 

out in the Articles).  If any individual holds a large number of discretionary proxies and doesn’t wish to unduly 

influence the outcome of any vote, they are at liberty to abstain or to split the proxies (equally or by some 

proportion) if they wish, but are under no obligation to do so. To split proxies is legal. To do this equally has a 

similar effect to abstaining, but abstaining is generally considered more appropriate. There has been at least 

one instance in the last 20 years where a club split a large collection of discretionary proxies - they split them 

80/20 on a proposed subs increase based on an 80/20 level of support from their members – this was 

considered a very democratic use of a split, and more representative than abstaining or using the full vote in 

favour of a majority position (both of which are also legal and legitimate).  

Some of the above scenarios could get quite messy. The aim must therefore be for the Board and National 

Council to resolve their differences wherever possible before an AGM in accordance with the Memorandum of 

Understanding between them.  A survey of members may be one way of informing that discussion, or holding 

an open forum. Equally, the Board and National Council must consult genuinely with the membership on 

major proposals, and be mindful that the members ‘own’ the BMC and therefore the legally compliant wishes 

of the members should ultimately prevail. 

1.7 Transparency of AGM voting results 
 

Issue:  the extent to which results of AGMs will be published  

1.7.1  Recommendation:  That a show of hands be administered in accordance with the CA06 and Article 

12.13 i.e. the number of hands raised doesn’t need to be counted, a simple majority of hands shown by those 

present is sufficient to pass the ordinary resolution in question if it matches the result of any directed proxies 

received prior to the AGM.  

Pros :  Correctly administering ordinary resolutions greatly increases the significance of a vote cast in person 

at the AGM over those cast by proxy (directed or discretionary), so incentivises AGM attendance. Also, the 

voting process will be quicker.   

Cons:  This process will need clear, careful and simple explanation both in advance of the AGM and at the 

AGM.  We will no longer have voting figures for any ordinary resolutions passed this way as they will not be 

counted numerically.  The discretionary proxies of a large number of absent members may only count as one 
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vote, but members have the right to demand a poll under article 13.5.2 if they feel the show of hands does not 

reflect the true member feeling.  The paperwork prepared for an AGM may be no less than at present as ballot 

papers will need to be prepared to accommodate every resolution where a poll could be demanded.  There is 

a risk that individuals holding a large number of discretionary proxies demand a poll for each ordinary 

resolution, however this is only effectively what we’re doing at present.  The membership has become used to 

the way voting is currently done.  It is simple and well understood.  This recommendation may well be seen by 

many as yet another new complication in the way the BMC is run.  Hence now may not be a suitable time at 

which to introduce such a change, desirable as it might be in the future.    It potentially increases the 

vulnerability to organised pressure groups.  

 

1.7.2  Recommendation:  The voting record of any proxy holding 10% or more of the total for that 

resolution/election will be published: i.e. how many votes held and how they vote – ‘for’, ‘against’ and 

‘abstain’, and that this requirement be included in the Articles.  The figure of 10% is the GWG’s own original 

idea and is to allow greater transparency of those with significant influence without listing every single small 

proxy holder.  

 

Pros:  This gives transparency of voting by any individual who holds a significant proportion of the votes.  It 

should not dissuade any person putting their name forward as a proxy on the basis that most proxies will 

probably only hold a small number of votes.  Advance knowledge that the voting records of those with 

significant proportions will be made public removes retrospective issues, e.g. whether or not to disclose 

historic information.  

 

Cons:  Those holding large numbers of proxies may be asked to explain their reasons. However, there is no 

requirement or expectation for them to do so.  The proxy is accountable only to the member who appointed 

him/her, not to other members or the BMC itself.   It is possible that a member who appointed that person a 

discretionary proxy may ask them privately to state how they used that vote.  They may or may not choose to 

tell that person, and they could just state they voted in the best interests of the organisation.  The 

introduction of a threshold is potentially open to challenge as one group of members is being treated 

differently (though it is the GWG’s express intention to treat those holding small numbers of votes differently, 

as their impact on the outcome is less significant). 

 

Considerations:  The GWG felt that it was important to be transparent where any individuals held a significant 

or decisive number of discretionary proxies. Whether or not the AGM Chair falls into this category will be 

determined on a vote by vote basis (on any votes done by way of a poll or elections) by those who choose to 

grant the AGM Chair with a discretionary proxy.  The publication would need to be compliant with GDPR, and 

so the GWG suggest that consent is added to the proxy forms. Concerns have been raised that enhanced 

transparency may lead to possible questions about the way votes have been cast. This is a valid concern, but 

recent experience is that the current lack of transparency is leading to questions in any case about how 

members assume that votes have been cast and why. As the current position is resulting in questions, a move 

to a transparent publication of results should not generate any more questions, and would probably reduce 

them by eliminating those originating from incorrect assumptions. Regardless of the level of transparency, 

there remains no expectation or requirement for any member to explain why they voted in the way that they 

did. 

 

Following legal advice provided by Womble Bond Dickinson (WBD) that this is potentially open to challenge, 

the GWG felt this should be put to the members by way of a resolution at this year’s AGM.  Due to the 

coronavirus pandemic, this was not possible in 2020, as the resolutions proposed at the AGM were procedural 

only due to it being held virtually.  The reason for proposing such a resolution is if it is passed, then the BMC 

will be operating in accordance with its members’ wishes, if the resolution is not passed then it would reflect 

that only a minority of members wanted this level of transparency. Whatever the outcome of such a 
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resolution, any member who subsequently wished to challenge the process could do so by way of raising 

sufficient support to table a resolution at any future AGMs. WBD’s advice is that an ordinary resolution is a 

relatively good way of securing members endorsement for publication, but to secure longer term agreement, 

the Articles should be amended to include this requirement.  An alternative for this year would be to ask the 

small number holding >10% for permission to disclose voluntarily. WBD have also said that we should be 

aware of GDPR, but that publishing internally is likely to be seen as legitimate use of the data.   

1.8 Publishing of AGM voting results 
 

Issue:  the nature and extent of information to be published in respect of the outcome of an AGM. 

1.8.1  Recommendation:  Upon a show of hands being correctly implemented, the result will be shown as 

‘carried’ or ‘not carried’ and the exact number of votes won’t be published as every single individual vote 

would not have been counted.  

 

Pros:  If members wish to see how people have voted they will need to attend the AGM. 

 

Cons:  Potential pushback from some members due to the fact that historically the exact number of votes has 

been provided post-AGM.   

 

1.8.2  Recommendation:  That following a ballot / election the results are presented as set out below, the first 

table to be published on the BMC website on the next available working day, and both tables to be included in 

the minutes. 

 

Results – resolution 

 

 For Against Abstain 

Present in the room/on line    

Directed proxies     

Discretionary proxies    

Total (of votes above) (X) (Y) (Z) 

 

Discretionary Breakdown  

 

AGM Chair if > 10% of (X+Y)    

Member A if > 10% of (X+Y)    

Member B if > 10% of (X+Y)    

Others <10% of (X+Y)    

 

 

Results  - election – two candidates one position 

 

 Candidate 1  Candidate 2  Abstain  

Present in the room/on line    

Directed proxies     

Discretionary proxies    

Total (of votes above) (X) (Y) (Z) 
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Discretionary Breakdown  

 

AGM Chair if > 10% of (X+Y)    

Member A if > 10% of (X+Y)    

Member B if > 10% of (X+Y)    

Others <10% of (X+Y)    

 

The tables above will need to be amended in the case of votes cast using a single transferable vote system  

which is proposed in the current draft AoA for any elections where there are either three or more candidates 

for one position, or multiple candidates for multiple positions.  Similarly, if there are competing resolutions: 

e.g. as in 2018 Articles - Tier 1, Tier 3, existing, abstain. 

 

Pros:  Clear and simple and easy to compile at or post AGM.  Demonstrates whether or not any 

individual/organisation had the potential to carry/exert a significant influence or not. Provides a voting record 

of those holding over 10% which may provide members with useful context for future decisions. Clarifies to 

members that some stakeholder groups that are assumed to hold significant influence either do not actually 

have that level of influence, or by abstaining or splitting their votes, choose not to exert it. Additional columns 

to be added in the event of three-way (or more) votes. 

 

Cons:  Those holding large numbers of proxies may be asked to explain their reasons.  They may or may not 

choose to do so, but with power granted by others comes accountability. 

 

Considerations: The GWG felt that it was important to be transparent whether or not an influential individual 

exercised sufficient votes to alter an outcome that the rest of the members voting would otherwise have 

reached.  Proposals to require full disclosure regardless of the quantity of votes held were considered but not 

adopted. If the AGM Chair or anyone else has an insignificant number of votes, then they will not have 

significantly influenced the outcome. A question has been raised over the legality of publishing any 

attributable voting record. Considering the voting record of AGM Chairs, with the BMC being member-led, we 

felt that a higher level of transparency than for conventional companies was appropriate. The figure of 10% 

was arrived at after lengthy discussion as a reasonable level of significance for the BMC. See also the 

considerations at 1.7.2 above. 

 

2 Member Engagement Through Voting, Particularly Proxy Voting and Digital Engagement 

Most of the elements considered under this heading have been incorporated where most relevant in section 1 

above. The GWG also fully endorsed the AGM-related proposals in the recent report by ODG Workstream 8 on 

Member Engagement, led by Paul Evans. 

2.1 Encouraging members to exercise their vote 
 

Issue:  consideration of options to encourage members to exercise their vote either digitally or in attendance.   

 

Recommendation:  Discretionary proxy remains an option on the proxy voting form.  See 0 above. 

 

Pros:  Providing members with the opportunity to appoint a discretionary proxy could result in more members 

voting. 

 

Cons:  A number of people could end up holding a significant number of discretionary proxy votes (although 

see points at 1 above to try and resolve this con).  The giving of a discretionary proxy may result in less 

independence in voting.   
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Consideration:  Dangers are recognised both in the case of elections and resolutions when the AGM Chair is 

awarded a large number of discretionary proxy votes by members who do not necessarily have an informed 

opinion on the subject matter of the vote.  Were discretionary proxy voting not to be permitted (as is done by 

some, but not all, similar organisations to the BMC), many members might be discouraged from voting at all, 

although it could be argued that the fewer votes cast would be more considered.  It is in the long term 

interests of the BMC to increase the use of informed directed proxy voting compared to discretionary proxy 

voting in order that decisions are not effectively made by a very small number of highly influential members.  

However, achieving this by the removal of the discretionary proxy was considered undesirable because of the 

negative impact it could have on overall numbers of votes and the potential proportional increase in votes 

cast on subjects that the member has no opinion. In any case, it is not legally possible for us to remove 

discretionary proxy voting. 

 

2.2 AGM turnout and achieving quorum 
 

Issue:  low turn-out at AGMs threatening our ability to achieve a representative quorum. 

Recommendation:   In addition to the use of hybrid meetings, physical attendance at AGMs should be 

improved by making the AGM event itself more attractive, by providing additional workshops, activities, 

forums etc.   

 

Pros:  Makes the prospect of a weekend away more enjoyable, so hopefully leads to higher turn-out.   

 

Cons:  The scope for doing this may be limited by funds and availability of volunteers, but may be mitigated by 

rescheduling events already planned for other times of the year to coincide with the AGM weekend. 

 

Consideration:  Improving attendance at AGMs would reduce the dependence on the proxy vote. Other 

organisations run AGMs with more attractive “social programmes” than the BMC has, and have achieved 

much higher attendance rates. 

 

2.3 Proxy appointment 
 

Issue: The need to include the membership number or address of a proxy on the proxy form may dissuade 

members from appointing someone. 

 

Recommendations:  

• The proxy form should be amended to make it easier to appoint anyone as proxy.  

• Clubs and other stakeholder groups to be encouraged to put forward someone as proxy. 

Pros: Easier to appoint anyone as a proxy. Reduces the influence of any one individual. 

 

Cons: Appointers will need to check with appointees that they are actually attending the AGM. One appointed 

proxy did not attend in 2019, and may not have known that they had been appointed. 

 

Considerations: The BMC may have a number of ‘John Smith’s, so some additional identifier is needed. At 

present the membership number is used, but these are not widely known (also proxies do not have to be 

members). Alternative identifiers could be: address, age/date of birth, club membership, or some other 

distinguishing feature. In practice, they will still probably be the only ‘John Smith’ to attend the AGM. In the 

case of Board or National Council members, name only is likely to be sufficient. It should be remembered that 

appointing a proxy is a demonstration of trust in that person to act in the best interests of the BMC, and that 
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often the appointee will be more informed than the appointer (if only by virtue of hearing any debate at the 

AGM before voting).  

 

3 Nominations Committee Processes and Membership  

3.1 Composition of NomCom 
 

Issue:  composition of NomCom taking into account Sport England’s (SE) Code and potential conflicts of 

interest. 

Recommendations:  

• NomCom should have seven members. 

• To meet the SE requirement for a majority of independent non-executive members, they should be 

(a) the Chair (who has to chair NomCom), (b) three Independent Directors, (c) the President, (d) a 

non-Director representative nominated by National Council and (e) an independent recruitment 

specialist. 

• The recruitment specialist should ideally be a BMC member who meets the SE definition of 

independence. This was subject to SE’s approval to treat such an appointee as part of the 

independent voting majority, and they have now given us this approval.  

Considerations: SE require a majority of independent directors for it to be quorate, the present NomCom has 

6 members, so if all members attend it is not quorate (unless one of the non-independent members then 

leaves or does not vote). The GWG therefore proposes an odd number of members of NomCom, the majority 

of whom are independent. Note: SE do not specify the size of the committee or its quorum, nor does their 

definition of independent equate solely to the BMC’s Independent Directors.  

The GWG had initially proposed greater changes to the composition of NomCom, to reduce the workload 

pressures on the BMC Chair, and to make better use of the skills and experience of the Independent Directors 

(none of whom pre-2021 were appointed based on their recruitment skills, though some do have this 

experience). However, after initial acceptance by SE, most of this flexibility was subsequently withdrawn on 

the grounds that although the 2020 Chair and two 2020 Nominated Directors met the SE criteria for 

‘Independent’, they might not have. SE have also reinforced their requirement that the Chair has to chair 

NomCom, thus removing our ability to share the workload more equitably.  

The SE requirements are: “A majority of the members of the nomination committee shall be independent non-

executive directors and it shall be chaired by the chair…”  It is therefore not possible for the BMC to meet this 

requirement under the current NomCom setup, as the President and National Council rep are not 

independent, and the Chair might not have been. The options acceptable to SE, and which the GWG 

considered before recommending 7 members are: 

• a five-person NomCom (removing the President or National Council rep). 

• a five-person NomCom (removing one ID and replacing the Chair with an Independent Chair). 

• a six-person NomCom (current membership, but replacing the Chair with an Independent Chair). 

• a seven-person NomCom (current membership plus a recruitment specialist that meets the SE 

requirements for independence (the Chair does not therefore need to be independent)). 

The recruitment specialist is an option that SE has been willing to endorse in other NGBs that have found the 

independence ratios difficult to achieve. Independence is considered further in 3.2 

3.2 Independence of NomCom 
 

Issue:  possibilities and merits of increasing the extent of independence of the NomCom 
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Recommendations:  

• An external senior recruitment/HR specialist should be appointed to NomCom. They may need to 

be able to vote in order to achieve independence ratios and in any event adds a recruitment 

specialism to enhance expertise and share workload. 

• The skills matrix should reflect the need for at least one ID to have recruitment/HR expertise. 

• To achieve SE ratios, if the recruitment specialist had not been accepted as a voting independent, 

the Chair of the BMC Board would need to be required to meet the SE definition of independence.  

This would require a change to the Articles, may require re-appointment of an existing Chair, and 

would remove the ability of anyone connected with the BMC in the preceding four years to stand 

for Chair - reducing an already limited pool of candidates willing to commit to the time involved. 

 

Considerations: There is a difference between someone who meets the SE definition of ‘Independent’ (big ‘I’); 

i.e. free of recent prior involvement or association with the governance of the organisation; and a person who 

would be seen by members as independent of influence by the Board (small ‘i’).  In addition, a Director – 

regardless of their independence when appointed – cannot realistically be considered to still be independent 

of the governance of the organisation when they are a member of the Board, particularly after a number of 

years. For NomCom to be, and be seen as, truly objective and to mitigate the risk of the Board becoming self-

perpetuating, it needs to ensure that it also includes people with the second form of independence.  

The current composition of the Chair, two or three IDs, the President and a National Council member is strong 

on meeting the SE requirements for independence, but is weak on the other form, as the only member of 

NomCom that is fully independent of the Board is the National Council member. The addition of an 

independent (by all definitions) recruitment specialist to NomCom would help on all fronts, including the 

sharing of workload. 

 

3.3 Quorum of NomCom and interview panels 
 

Issue:  quorum of the NomCom, including any quorum in relation to those on an interview panel  

 

Recommendations:  

• NomCom's quorum should be three: two Independent members and a member who is independent 

of the Board.  Members who meet the SE criteria for independence must remain in the majority 

when the quorum is exceeded, and a member of National Council should ideally always be present. 

• Interview panels should be a minimum of three, at least half of whom should be NomCom 

members. 

 

Considerations: The Articles currently state that the quorum for a subcommittee is two. However, it is rarely 

good practice for significant decisions to be made by only two people, and especially in the case of NomCom if 

both of those two are Board members. In addition to the SE requirement for a majority of independent 

members, we should also consider requiring at least one person who is independent of the Board to be 

present (see 3.2 for the rationale).  Seven has been chosen as the optimum size for NomCom, and to ensure a 

good range of perspectives, full attendance should be the aim. Interview panels do not need to be made up 

fully of NomCom members, but they should play a significant part. 

3.4 Reporting lines of NomCom to the Board 
 

Issue:  clarify the reporting lines of NomCom to the Board and the information flows that need to be in place 

from the NomCom to the Board and National Council. 

Recommendations:   

• NomCom should have new terms of reference, based on the ICSA guidance, to reflect these 

recommendations.  These should include a clearly defined purpose and role. They should also 
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reflect not just its role in reviewing and recommending candidates for new appointments, but also 

its role in assessing and recommending whether incumbent directors who wish to seek a further 

term should be endorsed do so, and whether the roles that they fill should remain or be redefined.  

Such terms of reference would clarify the information flows.  

• Each of NomCom's roles should be the subject of a clearly defined and documented process, 

preferably in the Governance Manual. 

3.5 Accountabilities of the Board and NomCom 
 

Issue:  clarify the respective accountabilities of the Board and NomCom on all matters within NomCom’s remit 

Recommendations:  

• NomCom should have responsibility for reviewing and proposing updates to the skills matrix, for 

approval by the Board. NomCom should also consider where recommending alternatives to 

appointing directors would meet skills gaps, such as the formation of new committees or the 

appointment of specialist advisers. 

• Whilst the decision who to appoint as CNDs must remain one for National Council, National Council 

should consult with NomCom in advance of new appointments, with a view to ensuring so far as is 

possible that such appointments meet the skills and diversity requirements of the Board.  

• To supplement existing powers in the Articles for directors to be co-opted, the Board should also 

have the right to co-opt someone to fill the role of any other director who may resign or be 

removed mid-term. This would require a change to the Articles.  Also, the co-option of any director 

should be a matter of consultation between NomCom, the Board and National Council. 

• The Board should also have the right to co-opt substitute Directors to fill the role of any Director 

who is temporarily unable to fulfil their role. This would typically be for a 6 to 12 month period, and 

may arise from circumstances such as maternity or paternity leave, particular short-term pressures 

of work, or other significant personal circumstances. Substitute Directors would take on the full 

authority, duties and responsibilities of the original Director for the duration of the appointment; 

would be appointed as statutory Directors in place of the original Director; and the duration of the 

replacement would not count towards the total term of office served by the original Director. The 

co-option of a substitute Director should be a matter of consultation between the original Director, 

NomCom, the Board and National Council.  

• In relation to new appointments, it should be made clear that NomCom as a body (and not any one 

individual member) has responsibility for preparing role descriptions and advertisements, deciding 

who to interview and whether to recommend a candidate. NomCom members should comprise at 

least half of interview panels.  

• NomCom should define the general role description requirements of each group of directors (i.e. 

CNDs, NDs and IDs). 

• The current Articles specifically require Directors (other than ex-officio Directors) to be selected in 

view of their particular skills and expertise in accordance with the skills matrix, and in light of the 

skills and experience on the Board at any point in time. In addition, NomCom should consider 

personalities as part of the shortlisting process, in order to optimise ‘team fit’. Six alpha males and 

six alpha females might make for a skills and gender-balanced Board, but are unlikely to function 

effectively as a unit. 

• How NomCom performs its role in relation to the evaluation of incumbent directors will need to be 

documented and agreed in the wider context of how the Board evaluates its own performance and 

that of individual directors.   However, NomCom should at least be involved in performance reviews 

of individual directors who are eligible to seek a further term in the year before that term expires. 

• NomCom should work to a template timetable of when particular steps should take place in relation 

to director appointments, adapted to the particular circumstances of each case, to help NomCom's 
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members plan their time, improve transparency and help ensure that adequate time is devoted to 

its activities.  See proposed timetable at Appendix 2. 

• There should also be a template selection process including outline timings in respect of new 

appointments, adapted to the particular circumstances of each new appointment, starting with a 

member of NomCom being assigned responsibility for the process for that appointment.  The 

template should be available on the BMC website. 

• The communications protocol between the Board and National Council should include a process for 

consultation in the event that NomCom considers that (a) a proposed new CND appointment will 

not meet the needs of the Board or (b) a CND should not be endorsed to serve a further term.  

National Council's decision will ultimately be final, but there must be a process for conveying 

concerns and reconsidering proposals.  

• NomCom members should be given specialist recruitment/appraisal advice/training on the 

interview/assessment of new candidates and the evaluation and review of incumbents. 

• Administrative support for NomCom should be provided by the Company Secretariat, drawing on 

other BMC administrative resources (e.g. HR support) where appropriate.  This should include 

attending NomCom meetings in a non-voting capacity and responsibility for preparing the minutes 

of such meetings. 

• The Board needs to establish the process for moderation of the self-assessment of Directors for the 

skills matrix, and for the appraisal of Directors (internal – annually, external – 3-yearly). This is likely 

to require reference to NomCom, and aspects may be delegated to NomCom. Further thought is 

required on this. 

3.6 Re-elections at term renewal and challenges during a term of office 
 

Issue:  clarify the process for re-elections at term renewal, and for challenges from other members during a 

term of office. 

 

Recommendations:  

• That the process for the President, if they wish to secure a second term, be corrected and clarified. 

• That all positions secured at an AGM election be subject to a further AGM election prior to any 

second term. There is no presumption either way on whether Directors will serve one or two terms 

of office. 

• That members will be afforded the opportunity to stand against any Director seeking re-election, in 

accordance with any requirements of that position. 

• That the processes by which any Director can be endorsed to stand for a second three year term 

needs to be determined. 

• That further consideration be given as to whether members can stand against incumbent Directors 

at an AGM during a three year term of office, and if the GWG recommend this, that processes be 

developed to clarify if and how members can do this. .   

• The NomCom needs to be proactive in advertising the opportunity for other members to stand at 

the end of a Director’s first 3 year term in order to ensure applicants are able to be screened for 

eligibility. 

 

Considerations:  

The Articles are virtually silent on the election or re-election of the President or for challenging any sitting 

Director2 at an AGM during their 3 year term. There is universal agreement that what little that is in the 

Articles (18.2 & 20.1) is incorrect and needs amending: it should not be in the gift of NomCom to reappoint the 

President for a second term – an election is needed.  This is not least to ensure that the President is free to 

challenge NomCom and its members, without concern over jeopardising a potential second term.  
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Appointments are for a three year term, and the normal expectation is that appointees will serve their term in 

full in order to achieve a balance between turnover and continuity. Candidates can also be elected for a 

second term, provided that they are able and willing to do so and have the appropriate support. Equally 

incumbent Directors are free to step down during their term if they are no longer able and willing to fulfil the 

requirements. Ideally they will do this at an AGM after giving sufficient notice for the process for shortlisting of 

replacements to be followed, but they should not remain in a position that they are unable to fulfil – this is 

just as important for their personal liability as for the BMC’s needs for a functioning Board. There also needs 

to be a mechanism for other members to stand for positions during an incumbent’s term, if they feel that the 

incumbent is not fulfilling the role as needed (which may be down to many reasons – some un-related to the 

incumbent). There is great merit in having a more accessible approach than a members’ motion, and a less 

destructive mechanism than a motion of no confidence.  

 

Further work is needed by GWG to explore the issues of an incumbent Director being challenged part way 

through their term.  GWG will prepare a further paper on this.  If it recommends that incumbent Directors can 

be challenged, this further paper will set out the detailed processes for this, not least because most of the 

Director applications need to be screened by NomCom. 

 

4 The Nominated Director Process 

Nine points were listed in the Board paper to National Council of 22 June 2019. Due to pressures of time and a 

lesser urgency, conclusion of this section was deferred until 2020. However, there is overlap with other parts of 

this report, and those elements covered elsewhere are noted. Of the remainder, most of the items were covered 

in Roger Fanner’s review of the Nominated Director process following the resignation of a Nominated Director in 

September 2020, so this is appended. 

A consideration raised during discussions about the Nominated Director roles and post is whether the title is 

insufficiently distinct from Council Nominated Directors. A name change would more readily distinguish them, 

and also distance them from the Sport England definition (which clearly envisages posts such as Council 

Nominated Directors). When explaining the purpose of Nominated Directors, they are often described as 

‘Stakeholder Directors’ – this may be a more appropriate name. 

 

4.1 Clarification of Different nomination routes 
 

The Articles provide for two routes for the vacancy to be filled:  

1) Nominations for candidates can be sought from the members as a whole, with NomCom reviewing the 
qualifications of those nominated and those with the necessary qualifications being put up for election at 
the AGM (article 19.7.1).   

 

2) Nominations are from recognised stakeholder groups and NomCom review the qualifications of those 
proposed – if only 1 person is suitable they are appointed and the appointment approved at the AGM, if 
there are 2 or more candidates then there is an election at the AGM (article 19.7.2). 

 

A recognised stakeholder group is: - a Member; a specific subgroup of the Members representing a 

recognised stakeholder group e.g. hill walking, Welsh members, athletes etc. or a third-party 

individual/organisation with an interest in achieving the objects e.g. Mountain Training, ABC etc.  

 

Please note this article requires redrafting as the nominations in article 19.7.2 should only apply to a recognised 

group of members, or a third-party individual/organisation. In 2019 the Nominated Directors positions were 

filled by way of no.1.   Role descriptions were prepared, the role was advertised, interviews were held by 
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NomCom and names were put on the ballot papers for election at the AGM. It should be noted that at this 

year’s AGM it is proposed that Mountain Training elect a Constituency Councillor (under article 16.6.2(a)(iii)) to 

sit on the new Members’ Council.  

For both ways the first steps are: 

• Board reviews the skills matrix to see what skills and expertise are missing 

• Role description is prepared in light of the skills/expertise sought 
 

If route 1 is chosen: 

• Role description advertised via usual channels and members are asked to nominate those candidates 
they wish to stand – in practice this is likely to be anyone who wishes to apply, and asks two 
members to support their application, as article 12.4 states nominations must be signed by two 
Voting Members. 

• Deadline for receipt of nominations is 45 Clear Days before the AGM (article 12.3) 

• NomCom meet to review the nominations received to ensure they meet the role description 

• Last time interviews took place – this isn’t required by the Articles, but this is seen as best practice -  

• Due diligence takes place on any candidates who meet the requirements and before their names are 
put on the ballot paper 

• Any of those nominated who meet the requirements are put on the ballot paper for election – must 
have their names and any supporting statements in time to circulate 28 clear days prior to AGM 

• Successful candidate elected at the AGM  

• Successful candidate completes necessary forms and is appointed director as from AGM, once forms 
received. 

 

If route 2 is chosen, there are some things that will have to be done, but this hasn’t been done before the 

optional suggestions are italicised: 

• Board decides if there’s a particular stakeholder group(s) that would be able to nominate a 
candidate(s) based on the skills required 

• Board provide those stakeholder groups with the role description and the stakeholder groups either 
advertise it or just put forward candidate(s) for the position 

• The stakeholder ensures the person(s) they wish to nominate has their nomination signed by two 
Voting Members (article 12.3) and the nomination is received by 45 clear days prior to AGM 

• Due diligence is carried out on any candidates who meet the requirements 

• If there is only one candidate – NomCom review the qualifications and if meets the requirements, 
that person is appointed a director from that date – this needs to be by 28 clear days prior to AGM, 
as their name goes on an ordinary resolution for the members to approve the appointment at the 
AGM 

• If there are two or more candidates – NomCom meet to review the nominations received and decide 
which candidates are put to the members for election – names and supporting statements needed 
by 28 clear days prior to AGM 

• Successful candidate elected at the AGM 

• Successful candidate completes necessary forms and is appointed director as from AGM, once forms 
received. 

 

4.2 Requirements of the person specification, including the role of NomCom and the Board 
 

This is covered above by 1.3.1, 1.5, 3.3, 3.4, 3.5 and 3.6, and in the Fanner Report recommendations 4 and 5. 

NomCom’s role is to manage the process: to identify gaps in the skills and experience matrix and to draft role 

descriptions etc. to address those gaps: both subject to Board approval. NomCom then advertises for and 

shortlists and screens candidates, and recommends to the Board (ideally) two or three candidates per position 

for Nominated Director, and a single candidate per position for Independent Director or Chair. Single 
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candidate appointments are made by the Board following Board approval, and contested elections are 

decided by the membership at AGMs. The decision who to appoint as CNDs is for National Council, after 

consultation with NomCom on skills and diversity needs. All ’appointed Directorships’ are subject to AGM 

approval in the first year of their term. 

 

4.3 Approach to Advertising the Positions 
 

This is covered above by 1.2, 1.3.1, 1.5 and 3.6, and in the Fanner Report recommendations 3, 4, 8, and 14.2. 

In summary, each directorship should have its own advert setting out clearly what skills and experience are 

needed – general adverts with subsequent grouping should not be used. In the unlikely event that a 

qualification is required, this needs to be explicitly stated and proof sought. Advertisements must be placed in 

a timely and prominent way for at least 3 weeks, and should remain available to members to view until 

elections have been held. The need for an election and that applicants will screened be should be made clear 

at the outset,  

 

4.4 Requirements: Proposer, Seconder, Referee 

 

Confusion arose in some quarters in distinguishing between these roles. To clarify: 

• Referees are not required to be BMC members, and their names are not published beyond 
NomCom. The role of referees is primarily to vouch for the skills, experience and attributes claimed 
by applicants. They are likely to be people that the candidate has worked with in capacities most 
relevant to the application, and many will have no link to mountaineering personally.  

• Proposers and seconders are required to be BMC members, and their names are published in the 
information for Voting Members. The roles of proposer and seconder are to vouch that they 
consider the candidate suitable for the role applied for, and candidates may choose any two 
members who are willing to support them. The endorsement of a well-known name may appeal to 
some sectors of the membership, and conversely not appeal to other sectors, whereas unknown 
names will be neutral – it is a political choice for a potentially competitive election.  They are also 
necessary as article 12.4 requires that nomination of a candidate proposed for Nominated Director 
must be signed by two Voting Members (the proposer and seconder). 
 

In 2019 a decision was made to exclude existing Directors, National Councillors and staff from acting as 

proposers or seconders. It is recommended that this approach becomes standard practice to maximise 

objectivity, reduce conflicts of interest, and also reduce the potential for friction in future Board and Council 

relationships. Staff in particular should adhere to the principles of purdah and provide equal and unbiased 

support to all candidates that pass NomCom screening. Just as with civil servants, this is so candidates are 

treated fairly, and just as importantly to protect staff from any real or perceived consequences of being on the 

‘losing side’. 

This is covered further in the Fanner Report by recommendations 10 and 11. 

 

4.5 Requirements: Application Document 
 

Candidates should as a minimum provide  

• a CV and covering letter that clearly addresses the requirements of the role advertised – the 
advertisement to ensure Directors (other than ex-officio Directors) are selected in view of their 
particular skills and expertise in accordance with the skills matrix, and in light of the skills and 
experience on the Board at any point in time. See also notes on personalities in 3.5 above 
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• Candidates may be asked by NomCom for further information to reinforce the application.  

• Candidates that are shortlisted for interview will be asked for the information required to enable 
due diligence checks to be carried out. Proforma documents have been drafted to assist due 
diligence checks. 

 

This is covered further in the Fanner Report recommendations 14.1 – 14.4, 16.2 to 16.8, and “final thought”. 

 

4.6 Requirements: Interviewing 
 

This is covered above by 1.3.1, 3.3, 3.5 and 3.6, and further in the Fanner Report recommendations 6, 7, 8, 10, 

13.  

Interview panels should be a minimum of three, at least half of whom should be NomCom members. Sufficient 

information will need to be gleaned by NomCom in order to satisfy that role requirements are met, and to 

draft the factual statement. Elements of due diligence on candidates may be more useful if carried out in 

advance and used to inform interview questions. 

 

4.7 Grouping of Candidates 
 

See Fanner Report recommendation 4. The grouping of multiple positions against a wide array of criteria and 

the subsequent choosing of primary criteria by NomCom is not recommended. It introduced significant 

confusion as to the actual position(s) a candidate had applied for, prevented multi-skilled candidates for 

applying for more than one position, and also resulted in accusations of favouritism by the Board. It was 

suggested that primary criteria had been retrospectively designed in order to give favoured candidates the 

strongest chance. There was no evidence of this either being the intention (or indeed succeeding), but a fully 

clear and transparent route to a Director position will place the process above suspicion. 

 

4.8 Communications with Candidates 
 

Clear and consistent communication with candidates is essential. A member of NomCom should be identified 

as the ‘candidate contact’ for each position – we should expect questions from serious candidates, not least to 

understand what they might be taking on. Where multiple positions are recruited for concurrently, different 

members of NomCom could lead for each position. The process for appointment should be documented and 

circulated to all shortlisted candidates, and points of clarification of process raised by any person should be 

shared with the candidates, NomCom and if relevant, the administrators of the AGM. 

 

4.9 Information about Candidates for Voting Members 
 

This is covered above by 1.2, 1.3.1, 1.5, and 3.6. This is covered further by the Fanner Report recommendation 

9  

Information should be provided in a timely and consistent format. The 2019 approach of a 200 word factual 

statement by NomCom and a 200 word personal statement by the candidate should become the norm for 

Director positions. Candidates should also provide verbal statements and be prepared to answer questions – 

this may be physically or virtually, depending on the nature and constraints of particular AGMs. In the event of 

contested elections NomCom and the wider BMC must manage this on a neutral basis – emphasising how 

each candidate meets the requirements but without stating or implying a preferred candidate. It is the 

candidates’ task to persuade members to vote for them in preference to others. Candidates for all Director 
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positions presented for election (whether contested or not) should be facilitated in addressing the members – 

partly to request support, and partly to introduce themselves to members, as many Directors hold otherwise 

fairly low profile positions. 

Note:  For Council positions elected at AGMs the same principles should be applied by Council in the provision 

of information to members. 

 

5 Potential Changes Required to the Articles 

As noted in the National Council paper of 22 June 2019, the scope of this item will derive from the GWG’s 

consideration of the preceding items. Initial work has highlighted the areas of the Articles and the Governance 

Manual that are likely to require updating or expanding. Detailed work on proposing specific changes and 

wording will commence once the principles of the recommendations have been adopted or amended. 

Potential changes to the Articles have been identified so that work can start on the amendments.  There is a 

document on the ODG website which sets out some amendments proposed to the Articles, that can be found 

here. Due to the coronavirus pandemic, any amendments to the Articles will be now be proposed at the 2021 

AGM, with members being consulted on the proposed amendments in advance of the AGM. 

Current highlighted areas: 

• Substitute directors – GWG to discuss the need for such wording to be added to the Articles to cover 
e.g. maternity/paid job becoming busy etc. 

• Articles 6.1 and 6.3 – if substitute director wording added 

• Article 12.4 – the fact that an incumbent officer has an automatic right to stand in any election 
during their term 

• Articles 12.13 – 12.18 – if they are to be amended to reflect current voting practice 

• Articles 16.10.2, 18.2 and 20.1 – re-elected office and 3 year term – needs to be AGM to AGM not a 
calendar year, also possible amend re NomCom role and President  

• Article 19.1 – re Substitute director 

• Articles 19.5-10 re NomCom’s role in director appointments 

• Article 20 – re terms of office, flexibility for elected officers being AGM to AGM  

• Article 22.1.4 – re NomCom 
 

Also possible amends to various other articles within the following: 

• Articles 11 and 12 re general meetings 

• Article 14 re proxy voting 

• Article 16 re National Council  

• Article 19 re directors 
  

file:///C:/Users/user/AppData/Local/Microsoft/Windows/INetCache/Content.Outlook/4DDAQRYV/The%20NomCom%20needs%20to%20be%20proactive%20in%20advertising%20the%20opportunity%20for%20other%20members%20to%20stand%20at%20the%20end%20of%20a%20Directorâ�™s%20first%203%20year%20term%20in%20order%20to%20ensure%20applicants%20are%20able%20to%20be%20screened%20for%20eligibility
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Appendix 1  - List of Organisations Contacted/Researched 

 

British Cycling 

Clubs – various 

Co-op 

Cycling UK 

HSBC 

National Trust 

Sport England  

The Chartered Governance Institute (formerly ICSA) 

The Institute of Chiropodists and Podiatrists 

The Institution of Civil Engineers 

The Royal Geographical Society 

Thomson Reuters Practical Law 

Trade Unions - Various 
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Appendix 2 - NOMCOM PROCESS TEMPLATE 

 

BMC GWG 

NOMCOM REVIEW 

 

Part A Preparation 

Within 2 
months of 
AGM 

Skills matrix approved by the Board, such approval to include a moderation of the self-
assessment scores. 

NomCom involved in Director performance reviews, as part of broader Board evaluation 
process.  

Within 1 
month of 
AGM 

NomCom carries out skills matrix and succession plan review.  Successful candidate 
completes the self-assessed skills matrix. 

  

Part B  Individual appointments/renewals 

T-12 weeks  NomCom asks Director eligible to stand for a further term whether they wish to do so.    

T-11 weeks Director eligible to stand for a further term to confirm whether they wish to do so. 

If s/he does, NomCom to decide whether to recommend approval, based on last 
performance review3, and make recommendation to the Board accordingly.  

Board considers NomCom recommendation. 

T-11 weeks Chair, Independent Director, Nominated Director vacancies (i.e. incumbent not eligible to 
stand again, does not wish to or not approved by NomCom) - NomCom to allocate 
responsibility for the appointment to a NomCom member, prepare a job description and 
advertisement. 

T-9 weeks Advertisement to go live. 

T-5 weeks NomCom to review candidates and decide interview shortlist. 

T-4 weeks Interviews take place.  

T-3 weeks NomCom meeting to consider which candidate(s) to approve/recommend. 

NomCom seeks references for approved/recommended candidate(s). 

T-2 weeks NomCom recommendation(s) to Board.  

Board to consider NomCom recommendation(s).  

 

  

                                                           
3 It is possible that NomCom could decide it is necessary to refresh a performance review before taking its decision.  
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Appendix 3 - GWG Terms of Reference 

BMC Working Group: Membership and Terms of Reference 2019 

Working group 
name: 

Governance Working Group (“GWG”) 

 

Members   

Chair Jonathan White Nominated Director 

 Matthew Bradbury Independent Director 

 Mike Esten Independent BMC Member 

 Fiona Sanders Council Nominated Director 

 Andy Syme National Council representative 

Company Secretary Lucy Valerio BMC Governance & Compliance Officer 

   

Consultation Pool To be comprised of other BMC Members known to be interested in assisting 
the GWG in drafting, and in commenting on drafts. 

 

GWG Purpose 

The purpose of the GWG is to provide recommendations to the Board on policies and processes 
relating to AGM communications and proxy voting, all in the context of improving Membership 
engagement, and also to review the process for appointing Nominated Directors and wider aspects of 
the role of the Nominations Committee. The output of the GWG is to include documentation that 
enables Members to have a clear understanding of how elections and motions are conducted. 

GWG Accountability 

The GWG is a non-standing working group established by and reporting to the Board. 
Recommendations must be legally and administratively acceptable to the Board, and address the 
broad expectations of the Membership. Once it has reported, it will be asked to consider any feedback 
received, support the implementation of the approved recommendations, and then disband. 

GWG Ways of Working  

The GWG has been established to review various matters arising out of the AGM held on 31st March 
2019 (the “AGM”), as set out in the terms of reference below.   

There are likely to be pros and cons to any approaches or changes, and therefore the GWG will note 
the pros and cons of each option considered, and then give recommendations of what, on balance, it 
believes to be the best (or least worst) approach that will best suit the BMC. It is noted that there are 
a number of inter-dependencies, and some recommendations will need to be viewed holistically. 

The GWG is to report its findings to the Board at the meeting on 25th November 2019. The aim of the 
GWG is to put forward proposals as to how procedures/policies currently in place regarding the issues 
arising from the AGM can be improved upon.  

At a Board meeting on 8th May it was agreed that the GWG should comprise of one Independent 
Director, one CND, one Nominated Director and some representation from outside the Board.  In 
addition, the Governance & Compliance Officer of the BMC would provide professional support.  
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Terms of Reference  

Terms of Reference: GWG  

The role of the GWG is to: 

1. Review the processes and communications surrounding AGMs/GMs, including reviewing the use of 
proxy voting. 

2. Identify any procedures or ways of imparting voting information to members that may be useful for 
following AGMs. 

3. Identify ways of increasing membership engagement in the AGM/GM voting process. 
4. Review the process undertaken by the Nominations Committee (“NomCom”) in respect of the 

appointment of the Directors . 
5. Identify any improvements to be made to process undertaken and also prepare a procedure to be 

followed by the NomCom in relation to the appointments of directors moving forwards. 
6. Review the wider role of the NomCom such as its composition and terms of reference. 
7. Identify any improvements to be made to the use of the NomCom including any amendments 

required to the terms of reference of the NomCom, the composition, etc. 
8. Identify any amendments required to the Articles of Association as a result of this review. 
9. Identify any amendments required to the BMC’s Governance Manual or any other documentation as 

a result of this review.  
10. Supporting the Board’s communication of the above to the Members. 

 

 

Review by Board 25/09/2019 

Agreed by Board 25/09/2019 

 

Note:, Fiona Sanders requested that between December 2019 and March 2020 (whilst she was abroad and then 

establishing the Partners Forum) Tim Strong (consultation pool and ex-ORG) deputise for her, to focus particularly on 

the NomCom discussions. Fiona returned to the GWG for the final detailed review on 16/03/2020. 
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Appendix 4 - Recommendations for the Nominated Director Process (from the ‘Fanner Report’) 

No Recommendations 

 1. NomCom general 

1.1 2. NomCom should keep the current skills matrix of Directors up-to-date.  

1.2 3. It should be reviewed at least annually and before every round of Director recruitment. To do this they 

should decide how effectively the board is working, which skills and experience are needed on the 

board at the time of their review and whether other skills may have become, or are likely to become, 

more relevant;  

1.3 4. although self marking by directors against those skills may be a sensible way to start the process, the 

marking should be moderated by NomCom;  

1.4 5. They should also look at the likely make up of the board over the immediate future. 

2.1 6. NomCom needs to give the members, and others dealing with the BMC, confidence in the Board and 

the Directors. It is an important sub-committee of the Board and needs to be supported by the 

Company Secretary. Minutes of its actions must be kept in a way that would enable other members of 

the Board to read what has happened and why. Ultimately, the responsibility for Minutes must rest 

with the Chair of NomCom, both in respect of their accuracy and their timeliness.  

2.2 7. Each meeting of NomCom should commence with approval of the Minutes of the previous meetings.   

2.3 8. Many of its decisions and deliberations will be confidential. This should not mean that they cannot be 

minuted. Simply that minutes of that nature should be in a confidential annex. 

 9. Recruitment procedure 

3 At least 3 weeks should be allowed between an advertisement and the closing date to allow for wide 

circulation. During holiday periods longer should be considered. 

4 To avoid confusion, each directorship should have its own advert setting out clearly what skills and 

experience are sought in the light of the current skills matrix relevant to the post. It is unsatisfactory to 

use a general advert and then have to group candidates into particular roles later on.  

5 As technical expertise will normally be bought in, it is unlikely that it will be considered necessary to 

have a Director with a particular qualification. However, if a qualification is felt to be necessary, 

NomCom must determine what that qualification is, the level that needs to be met, make it clear in the 

advert what is expected and that proof of it will be sought at or before the interview.  

6 Careful recruitment takes time. Timescales, and agreement as to who will take part in each phase of 

the process, can be agreed before the details of which skills are sought and the advert are even 

discussed. It is important that time is given for most members of NomCom to take part in the scoring 

of applications received and to ensure that the Independent Directors are able to form a majority on 

the interview. However, it must be recognised by both directors and staff that at times there is a need 

for urgent action and processes should be accelerated rather than short-cuts adopted.  

7 Although it may be possible to cover all the ground required in a short interview, only attempting to 

recruit for one directorship at a time would enable fewer candidates to be interviewed, for longer and 

with more focus. 

8 The procedure, including the need, if any, for the applicant to face an election at the next AGM, should 

be explained in the advert and their understanding of this checked again at the interview. 

9 To ensure candidates put themselves forward as they wish to be seen and avoid any suggestion of 

biased content, candidates should draft their own personal statements for circulation before the AGM. 

10 Applicant's references should be taken up before an interview and be used to inform the discussions in 

it. 

11 If an election at an AGM is necessary, candidates' referees should not automatically be assumed to be 

prepared to act as proposers and seconders. These are two different roles. The original referees may 

not even be BMC members and would probably not have given their permission to be proposers or 
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No Recommendations 

seconders in a public forum. Candidates should be asked to provide new names, or at least confirm 

that their original referees are willing to act in this new role. 

12 The level of due diligence which needs to be done on prospective directors depends on the nature of a 

company. At one end of the spectrum are the small family companies who know who they considering 

and need do little checking. At the other end are the big multinationals who will be more cautious. The 

BMC is not a very big company but the Board and its directors do need to maintain the confidence of 

the shareholders/members. As many of the directors will be appointed after an open advert, the level 

of prior knowledge of the candidates will normally be quite low. Notwithstanding that NDs are unpaid 

volunteers, it therefore seems more sensible to be towards the higher end of due diligence checking.  

13 Without NomCom doing effective due diligence on applicants it is impossible for it to meet its mandate 

of “reviewing” candidates. Without due diligence the recommendations made to the members voting 

to approve candidates at an AGM are worthless. It should be aided by the completion of a fuller (see 

below) Director's Declaration form. This should be done before the interviews so that anything that is 

disclosed can be clarified there. 

 Directors’ Declarations 

14.1 Applicants should be asked to complete a Director Declaration before interview as a step in the due 

diligence process. This would also help prevent candidates from embarrassing themselves by applying 

for a role they should not be doing because, for example, they have an interest in other companies in 

competition with the BMC.  

14.2 Completion of the declaration should also be referenced in the advert for the job.  

14.3 To ensure continued compliance, all directors should make the declaration annually.  

14.4 Recommendations specific to the form are set out in Appendix 1 

 The Clubs Portfolio 

15 The director with responsibility for clubs should not be drawn from the Council Nominated Directors. 

 Appendix 1 - Director declaration of interest form 

16.1 1. All Sections and Acts should be checked to ensure they are still up-to-date.  

16.2 2. Asking whether someone is a British Citizen or has a right to reside in the UK should be considered 

16.3 3. Directors have to disclose if they have an unspent conviction for an offence involving deception or 

dishonesty but not, for example, murder or rape. This could be covered by asking if they have received 

a prison sentence for any offence.  

16.4 4. Consider whether "I agree to engage in the voluntary sector of the sport" really adds anything 

16.5 5. The meaning of a Connected Person is defined extensively in the Articles. It would be better to refer to 

that definition rather than use another one in the 'declaration of interest' form.  

16.6 6. The second main paragraph on that sheet is hard to understand. It seems to lack the punctuation for it 

to read sensibly. It should be totally redrafted, possibly with examples - e.g. If your partner runs non 

BMC climbing competitions this should be disclosed. 

16.7 7. All prospective directors are asked for details of any other companies they, or their connected persons, 

holds a directorship of.  

16.8 

 

8. Run a credit check on all prospective candidates in order to ensure that information in respect of 

address, employment, financial background, etc is confirmed. 

 
A final thought 

A good character and background question should be considered – e.g “Is there anything in your private or working 
life, or in your past, or to your knowledge in that of any Connected Person, which, if it became generally known, 
might bring you or the BMC into disrepute, or call into question your integrity, authority or standing as a BMC 
Director?” 


