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INTRODUCTION

This paper explores the decision-making implications of changing the leadership framework of the CPCA to consist of a Member-elected Board of Directors.  The authors were asked by the Executive Committee to explore that option.  However, it should be emphasized that the Executive Committee has not taken a position as to whether or not to recommend that solution; it is merely seeking to understand the pros and cons of that alternative and how other aspects of governance would be affected.  

It was prepared with the assumptions, affirmed by the Executive Committee, that CPCA values a balance of:
a.  deliberative processes for decision-making

b.  maximum participation of membership in deliberative processes 
c.  decisions best achieved by an approximation of consensus in all deliberations by all groups

d.  appropriately expeditious and effective decision-making processes
It attempts to address the following issues:  
1. What are the different types of decisions that CPCA must make? 
2. What are the most appropriate bodies to make each type of decision?
3. Who gets to categorize an issue or decision as a particular type?
4. What are the ways to make decisions that approximate a consensus?
5. What happens when consensus cannot be approximated?
DISCUSSION 
The different types of decision within CPCA are defined as: 
A.  Originating authority

1. Revision of Articles of Incorporation and Bylaw 
2. Revision /elaboration of mission and vision statements
1.  It is widely recognized that the governing documents of CPCA are in need of revision; the processes for such action are detailed in the extant documents themselves.  However, those dictates do not exclude the possibility of broader consultation.  Furthermore, revision to those documents may themselves include changes in the processes to be employed in the future for subsequent revision.  It is an accepted principle that governing documents ought to create the context for an organization’s purposes and operation, but that they ought not be more overly detailed than is necessary.  Those documents ought not be easily, quickly or frequently modified.
2.  Often a mission statement frames an organization’s purposes and a goals statement elaborates them in a more specific fashion, with more applied implications, extending any statement of purpose in the governing documents.  Mission and any goals statements should be the grounding, in a general sense, for on-going programs and operations.  It is common practice that statements of mission and goals be adopted by board authority in an organization (generally it is the board operating as trustee for the membership – and for the public interest, if a tax-exempt entity).  Such actions usually require consultation of and ratification by the CPCA membership.
Revision (or replacement, which is revision) of Articles of Incorporation and Bylaws, and of mission and goals statements, requires exacting and extended attention as well as considerable deliberation concerning complex and inter-related aspects of an organization’s purpose, life and operation (as well broader considerations of operating environment and of legal concerns).  Such matters are best attended by a small work group operating under terms of reference from, and reporting back to, executive authority (or by the authority itself doing all of the drafting work).  That board would ultimately approve/modify/reject the recommended revision(s) that are to be brought forward to the membership for consideration.

Governing documents and mission and any goals statements are of tremendous consequence to all concerned and all members should have an interest in voicing, perhaps even arguing, their concerns about those documents’ intent and detail.  They might want opportunities to join any work group(s).  They may wish a hand in crafting (or approving) the terms of reference for the revision-drafters and in ultimately expressing their approval/disapproval of the entire package of revisions or of individual items among them.  Such a broad member-engaging process is quite likely to be less informed and deliberative than the small-group drafting process (and any earlier review and approval/disapproval by a board for bringing the matter before the membership – a common intermediate step).

If membership is to be involved in crafting/approving terms of reference for the drafting group or for ultimately being the final voice in accepting/modifying/rejecting revisions, a further question then arises: how is the will of the membership to be expressed, how is consensus to be built.  These same questions applies across all decision-making (and decision-making bodies) within CPCA, and the discussion which follows is intended to apply broadly to the various items in this cluster.  

This then brings us to the essential matter of deliberative decision-making since deliberation is necessary in moving toward consensus.  If decisions are to be made through any process on any issue that requires considerable thought and dynamic exchange, then CPCA must be prepared to do more than polling and opinion-gathering from its members (of any body, including the executive, or of the whole membership) – that means more than simply asking them to vote on a particular issue.  In other words, “calling the question” must follow a period during which those who are to participate in the decision actually engage the issue and the debate.  

Deliberative processes require a commitment of time and of energy.  While it may seem more “democratic” to broaden the franchise around any particular matter or issue, and while the broadest participation of membership in voicing its will is desirable, the trade-off is that a process less informed by deliberation will more likely fail to reach the best possible decision and be less likely to move toward an approximation of consensus.  Furthermore, the greater someone’s sense of being a “stakeholder” (which implies more than the action of joining an organization) on a particular kind of issue or action, the more likely one is to commit to a deliberative process that will yield the best or wisest decision – which may be at great variance from what one thought or the positions that one held at the beginning of the process.  Individuals who assert to already know their own position on an issue and who believe that other demands on their time must take priority over even minimal participation in a deliberative process cannot contribute to that deliberative process itself or to movement toward consensus.

These points are true not simply of revision to governing documents and mission and vision statements, but also apply to any other issue and/or action decisions that fall within CPCA’s purview.  Deliberation and consensus are visited further below,

Under current Bylaws, revision of the governing documents should be undertaken by an ad hoc committee formed, with members selected and charge/terms of reference provided, by CPCA’s Executive Committee.  The revision committee, which should include officers and ordinary members interested in and deemed potentially helpful on the tasks, should operate in such a way as to build toward consensus and, if such efforts fail, decide on discrete issues in ways that most approach full consensus as closely as possible.  Where even such efforts fail, votes should be taken. 

The final result of deliberations on the governing documents should be reported to and approved by the membership, following the currently established procedures (their introduction at one regular CPCA monthly meeting and a vote of members present at the following monthly meeting).  To encourage member consideration and deliberation of the recommended documents, they should be posted on the CPCA web-site (as well as mailed) with the option of joining an on-line individual sign-up email discussion group.  That discussion should be facilitated/moderated so that commentary (all of which will be posted) may be organized by document sections or themes.  The results of those computer-mediated discussions should be summarized and reported at the meeting where further discussion and voting is to occur.  Actual voting at that decision meeting should be done only after an extensive deliberative period is allowed.  Given the requirements of the current By-Laws, only those members present may vote.  

Revision reflected in the new Bylaws might extend the subsequent opportunity to vote on an issue to those who have deliberated it on-line through designated computer-mediated processes and who wish to vote through a similar mechanism.   

2.  Under current Bylaws, preparation of new mission and any goals statements should be undertaken by ad hoc committees created, populated, and charged/terms of reference provided by CPCA’s Executive Committee.  Those committees, which should include officers and ordinary members interested in and deemed potentially helpful to the tasks, should operate in such a way as to build consensus and, if such efforts fail, decide on discrete issues in ways that most approach consensus.  Where even such efforts fail, votes should be taken.

The final result of deliberations on mission and any goals statements should be reported to and approved by the membership.  To encourage member consideration and deliberation of the recommended statement, it should be introduced at one regular meeting to be voted upon at the next, posted on the CPCA web-site (as well as mailed) with an on-line individual sign-up email discussion group.  The results of those on-line discussions should be summarized and reported at the meeting where further discussion and voting is to occur.  Actual voting at that decision meeting should be done only after an extensive deliberative period is allowed.  Given that participation in the deliberation is critical on such a consequential matter, only those who have engaged in the process either on-line or present at the deliberation meeting may vote.  Opportunities for on-line voting may be extended to those who deliberated through that medium but who are not present at the meeting where a decision is to be taken.

A word on polling the membership: it always is useful to have a sense of the membership’s opinions on any particular matter, and all members should have an opportunity through surveys and other means to express their sense as to what CPCA should do in relation to any particular matter before it.  However, opinions uninformed by, and not contributing to, deliberations should not be assigned equivalent power to participants who have invested time and energy in the decision-making process.

Members become stakeholders in a decision to the degree that they have immediate personal, sometimes even pecuniary, interests in the matter or otherwise are willing to invest of themselves to achieve the best possible outcome for the larger community, as well as for themselves.  The threshold for such engagement is not high, and the franchise should be extended only to those who have so participated.  

With very rare exception, people decide to allocate time to things that matter to them.  For instance, an occasional night out for recreation and enjoyment will be seen by many as an option preferable to attending a CPCA meeting or participating on-line and contributing to a deliberative conversation.  Yet, it is by choosing to dedicate time to the consideration of community issues and matters that one asserts one’s stake in the outcome; such choices are seen as prerequisite to helping shape that outcome through the exercise of a vote.

B.  Officialdom
3. Election/selection of officers 
4. Election/selection of delegates
5. Filling vacancies in any office/position

3-5.  In membership-constituted organizations, one of two models generally applies:  (a) the membership elects a board of trustees/directors and that board elects its (organizational) officers, or (b) the membership elects officers (who serve as board members) and other at-large board members.  Sometimes, an elected board is given the option (or requirement) of appointing some number of additional trustees/directors.  Generally, the board is given the power to appoint replacements to fill vacated offices.  
6. Selection/appointment of chairs for continuing and ad hoc committee

7. Selection/appointment of members of continuing and ad hoc committee
6-7.  These issues are to be addressed by the LEADERSHIP paper.
C.  Business of organization
8. Determination of category of an issue and its referral to authorized/appropriate body
9. Determination of what action is to be taken on an issue
10. Determination of when particular decision approximates consensus or that consensus cannot be reached
11. Allocation of resources to issues

12. Allocation of resources to administrative and operational matters
13. Evaluation of organizational success and analyses of strengths, weaknesses of effectiveness of CPCA components and processes

8 & 9.  The board determines what particular issues fall within previously-approved mission and any goals statements.  Issues generally also may be brought forward by CPCA’s members at regular meetings or through other designated processes.  The question of whether or not to deliberate such an issue may reside within board or be subject to the will of the membership through a specified and detailed process.  With rare exception, it is the board’s executive team which determines priority of issues on an organization’s agenda, with the sanction of the board; the membership (such as a resolution) may specify a priority.
An executive team should have the discretion to categorize an issue and delegate its deliberation to the appropriate body/constituency.  In some cases, if and when membership brings forward an issue in the form of a resolution, the resolution, itself, might specify the body to which it is assigned.
Once CPCA’s purpose has been established in its revised governing documents and detailed in mission and any goals statements, it is the responsibility of its board to assure that the organization is structured in such a way as to best address purpose (committees or other bodies may be are specified by governing documents as holding responsibility for particular issue or operational areas).  This includes an understanding of which of the Association’s bodies (board, executive team, committees, action groups, etc.) will hold responsibility for deliberating issues that ought to receive priority attention.

When an appropriate body does not exist within the organization, an ad hoc body may be established through new action of the executive team.  The power to create such bodies should require ratification by the board.  Additionally, the terms of reference for the new body are to be set and approved as its charge from the executive team.

Once the responsibility of various bodies is established and commonly understood, issues may be referred to any of them by the board’s executive team, by the board itself, or by the membership as a whole (if permitted by governing documents).  Usually, such bodies may themselves establish their agenda within their broad area/terms of reference, most often in consultation with the executive team.  

The ranking of issues as priority for CPCA’s attention is most commonly done by the board or by the responsible body itself.  As noted earlier, at times members may bring particular issues to the fore. 

In some organizations, each such body is required to set a proactive work plan for the following period (usually a year), rather than simply waiting for issues to arise and be referred to it.  This also establishes the particular priorities of each body.  Such plans are generally received, coordinated, and approved or modified or disapproved by the board authority, and reported broadly throughout the organization (although generally not subject to further approval).

Given their overview of the range of issues facing an organization, other matters of consequence, and the responsibilities and capacity of various of its bodies, CPCA’s board or its executive team should be the actor for determining which matters or items are appropriate and prioritized for deliberation, and by which body.  This, obviously, must be done within the context of governing documents and any mission and goals statements approved by the membership.  Further, by deliberation and resolution of the membership at any regular meeting, particular issues or matters may be placed on the agenda of any CPCA body and a prioritization may also be made.

10.  Generally, the body with responsibility (via governing documents or other organizational decision) for an issue deliberates it fully, comes to a decision, and recommends or (rarely, if specifically so empowered by its terms of reference) takes action.  It is usual that the recommendations of such bodies are made to the board for a decision on what action will/will not be taken by CPCA.  On some issues judged by the board to hold great consequence or import, reports of deliberations and proposals for action will be taken to the membership for deliberation as a whole.  The more layered the decision process, the more time and energy spent before action might be taken.
Any group deliberating a matter will report to the board its recommendation(s) for action.  No action may be taken in the name of CPCA without such sanction and authority.  To do otherwise would leave open the possibility of several CPCA bodies taking positions on related issues that stand in contradiction of one another.  The practice of conscious and intentional work toward consensus, as discussed above, should characterize all such deliberations.

It may be useful to consider whether emerging issues require decisions around “structural” matters or matters that are “transactional” in nature.  Structural may be seen as long-term, broader policy and institutional matters and transactions as those which require interpretation and application of those already deliberated and approved structural policies.  While many new issues will fall within the transactional category, some may hold or evoke implications for structural ones.  For instance, the Zoning Overlay would be structural, as would the Historic District.  Whether or not certain actions (proposed or taken by others) accord with such structural requirements would be seen as transactional.  It should be noted, however, that some transactional matters may be so complex and/or contentious as to evoke the need for treatment as structural concerns.  The decision to classify a matter as structural or transactional should be made by executive team or the board itself and such decisions should be reported to the membership routinely.

On matters of a transactional nature, CPCA’s executive team would have the power to act without consultation with the membership, but with notice to the board of its actions.  The CPCA board and membership generally will have the power to recall, rescind or reverse any such action.  However, such an action repudiating its executive team on any such matter is of very serious consequence.  Such power may be exercised only after a deliberative process that extends through two regular meetings and follows the steps and requirements clearly outlined in governance documents.

On matters of a structural nature, those which implicate fundamental policy or institutional operation, the full board should decide policy, and membership have the opportunity to be consulted and informed.  The deliberative process for addressing such matters would parallel that for transactional matters.  However, the recommendations of the executive team would be subject to further deliberation and a vote by the board.  

11.  In a diverse organization valuing consensus, there needs to be an acknowledgement that it is only under extraordinary circumstances that such consensus may be achieved on complex issues.  Work to build a full consensus is time consuming and demanding, and most often unsuccessful in larger bodies.  Thus, there need to be both an acceptance of, and tolerance for, the real costs of deliberative work toward consensus, as well as a process to achieve decisions, absent consensus, when an issue is pressing and resolution is needed.
CPCA is expected to be deliberative, and its leadership has embraced this value.  This means that it should go beyond simply polling its members’ opinions or positions on any particular issue (be they members of a particular body or the whole organization).  While referenda are useful for determining a sense of the population, they do not necessarily yield the best or most appropriate position on an issue.  Perhaps most consequentially, they do not move a population toward an informed consensus.

Building consensus requires a process of active engagement with an issue and consideration of various analyses and associated or resulting recommendations for action.  Complex issues frequently have subtle, often nuanced, elements which can be discovered, revealed and explored only through deliberation.  Although some matters which arise will simply fall within previously established organizational positions and may therefore be subject to decision and quick action by the appropriate body or executive authority based on such precedent, many issues that come to CPCA’s attention will be sufficiently new and different to require deliberation.  

Most commonly, deliberative processes will support individuals (as members of particular bodies or the whole) in presenting their sense of a matter, even their “position” on it, as a way of helping the entire group better discuss and understand whatever is at hand.  As distinct from a campaign to advance a particular position, the deliberative process seeks clarity and understanding rather than a debating victory.  If there is to be movement toward a consensus, people need to arrive at new and better understandings of the matter before them rather than to be convinced to come to one or the other side of a debate.

The process of moving toward consensus requires time and energy, and the end goal of coming to a common and universally shared agreement on an issue is more a quest than an achievement.  Thus, because of the time and energy it takes, and an acknowledgement that in a diverse community there often are strongly held opinions and beliefs, it is quite unlikely that CPCA will ever achieve full consensus on all (perhaps even most) issues.  With that recognition then comes a question: at what point in a deliberative process does the organization declare that it likely has come as close as it will to a broad consensus and reach a decision without it?

That point is more easily and quickly determined in small groups than in large ones.  Also, in small groups (particularly those of people who know and have worked with one another in common purpose) it is more likely that members will “allow a consensus declaration” rather than achieving one, that 

those in opposition to what seems to be the prevailing decision will abstain from trying to prevent it, or as Ted Thomas has said, will opt “not to say No!” and allow the general will of the group to prevail.

In larger groups, or in groups where common purpose is not credited by all members to one another, it becomes much more difficult to reach that point of acceded agreement.  Thus, in larger groups and particularly on contested issues, there will come a point when no further time can be allowed (or when there is recognition that further time will not yield significant further movement toward full consensus), that the question must be called.  

It should be recognized that calling for a vote can be done at any time under Roberts Rules of Order, and also that even in civil deliberations, some peoples’ patience for the deliberative process is exhausted long before that of others’.  Yet, care should be taken in a consensus-valuing organization that it is as clear as possible for as many participants as possible that further deliberation will have dramatically reduced productivity and/or that the organization cannot (because of external realities) take any further time in coming to a decision.

The presiding authority of any particular CPCA body will have the powerf to declare a consensus in the deliberative process when it seems appropriate and fitting.  That same party also will have responsibility to declare that a consensus seems to be unattainable and to call the question for a vote.  At such moments, a quorum will be a factor of those involved in the deliberative process, including those who have participated through computer-mediate deliberative processes.

In all such instances, the declaration of the presiding officer (that there is consensus or that it is impossible to reach one) may be challenged by members of the particular deliberative body where the matter has been under consideration.  In such cases, the challenge may be to deny the existence of a consensus and to extend deliberations, or to call the question.

12.  The board generally will have the discretion to assign resources to an issue (often within the context of a previously-approved general annual budget).  In some cases, if and when membership brings forward an issue in the form of a resolution, it might call for specific resources to be committed to an effort.

13,  The board generally will have the discretion to assign resources for organizational operations (often within the context of a previously-approved general annual budget).  
14.  The board generally will have the discretion to decide how to assess organizational effectiveness using internal or external actors.  The results of assessment and evaluator activities are often made available to membership.
Decisions about the allocation of resources to particular bodies, matters or organizational functions, as well as for assessment (of organizational and programmatic operations/positions) are usually made by board.  In some case, an annual budget may be brought to the membership for their information or ratification, and in some other cases a resolution of the membership may shift the projected allocation of resources after a budget has been reported.  Yet, fiduciary responsibility for an organization legally rests with the board; so, too, some of the responsibility for assessing effectiveness of operations and programs.

CPCA has chosen transparency about these matters and are communicated to the membership.  In some cases, membership may be asked to formally “receive” such reports.

After a budget has been approved by the board and reported to the membership, the executive team will make all allocation and expenditure decisions, keeping the board informed.  There may be occasions when resource allocation will be a component of a resolution of membership that has been brought forward and adopted.

Beyond an occasional review of finances (not necessarily a full audit) by other than the officer(s) who control the funds, it is appropriate that the board also obtain an assessment of the effectiveness of its decision-making on CPCA’s subsequent operation and programming, as well as the efficacy of all CPCA bodies and processes.  In an organization such as CPCA, this is best done through internal processes, possibly engaging the cooperation of collegial experts from federations of other civic associations.  In rare instances, an evaluation might be contracted out to external authorities.  All formal financial audits should be done by external parties.  Decisions about these processes should be made by the board and reported to the membership.

Final Note:  In any and all situations in which an emergency prevails – a condition which usually must be declared by the highest level of CPCA’s executive committee – that body will have the power to act subject to later review by the board.  The board may affirm, recall, rescind or reverse the emergency action or simply allow it to stand without ratification (agreeing not to say “No!”).
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