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ResponsibleSteel™ Governance Transition

Draft Constitution Prior to 1/6/2017
Interim: 
approved 1/6/2017

Future: tbc at
“Founding Assembly”

Types of Membership

• Corporate (voting)

• Associate (non-voting)

• Members (voting)

• Associates (non-voting)

• Members (voting)

• Associates (non-voting)

Membership Groups

• Mining

• Iron & steelmaking

• Downstream Industries

• Specifiers

Jan 2016 spreadsheet classifies 

stakeholders as:

• Government and Society

• Iron and steelmaking

• Mining

• Product manufacturer

• Recycling and by-products

• Applications and use

Membership Groups

• Business

• Civil Society

Members pay membership fee. 

Founding Members defined as 

those who have joined by the 

time the Founding Assembly 

attendees vote on new Board 

and Council.

Membership Groups

• Business

• Civil Society

‘Key stakeholder interests’ 

of each Member identified to 

ensure inclusion on Council, 

but voting weight to be 50:50 

Business & Civil Society.

Cttees (tbc):

External Advisory Cttee

Industry Advisory Cttee

October 2016 

ResponsibleSteel™ meeting

attended by: Blue Scope Steel, 

Rio Tinto, ArcelorMittal, WWF, 

SRIA, Mahindra Sanyo Special 

Steels, Tata Steel Europe. 

+Venlaw, HBM

‘Interim Council’ proposed:

• 2 downstream, 2 non-

   industry, 2 industry 

   (steel and mining)

Interim Council

• All prospective 

   Members/ Associates

• No defined number

• Consultative Role

• Will elect post-Founding 

   Assembly Council and   

   Board on basis of 50:50 

   Business/Civil Society 

   voting power

New Council

• ~40 people

• To cover key 

   stakeholder interests

• Elected by Founding 

   Members initially, then by 

   Membership Groups

• Decision-making by 

   majority of each 

   Membership Group: 

   Business and Civil Society

Board

1 Representative of each 

(Corporate) Membership Group 

(up to 5 (?) in total), plus up to 

4 Independents voted for by 

Corporate Membership, but may 

include Associates or others

Board (transitional)

Chair: Ross (Blue Scope)

• Deputy Chair: Alan (AM)

• Treasury: Craig (HBM Group)

• Secretary: Andrew (Venlaw)

• Matt D (interim Director)

Board (transitional)

• Same as actual

• No new Board members 

   until after Founding 

   Assembly

New Board

•         3 Business & 3 Civil  

Society members, elected  

by ResponsibleSteel™ 

  Membership

• + Independent Chair and 

   2 additional Independent 

   Board Members appointed 

   by the Elected BMs

• 2/3 quorum, 2/3 super-

   majority decision-making, 

   at least one from each 

   elected category
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Why split membership between Business and 
Civil Society, rather than other sub-groupings
(e.g. like ASI)?

We propose that the fundamental social contract of 

ResponsibleSteel™ Membership is that Business agrees 

to implement ResponsibleSteel™ if Civil Society agrees to 

support ResponsibleSteel™, and we want to create a collegiate 

approach to discussions within each of these groups. 

It also helps keep things simple.

Why have 50:50 voting weight for Business 
and Civil Society?

Membership votes to elect the Board, and may vote on 

motions put to an annual meeting. We need to ensure that 

Business and Civil Society categories of membership have 

equal weight in these decisions.

Why have all members vote for Board, but members 
vote for representation of their own category 
reps on Council?

Intent is that Board members should be acceptable to 

everyone, but that Council Members may be chosen 

to represent issues.

What is the role of Associates, and why can’t 
they vote?

The ‘Associates’ category allows any stakeholder that wants 

to express support for ResponsibleSteel™, to be included  

in consultations. However voting rights are reserved to  

non-governmental entities whose interests are directly 

affected by ResponsibleSteel™, and who pay membership  

dues if applicable.

ResponsibleSteel™ Membership FAQs

What are ‘Key Stakeholder Interests’?

Key Stakeholder Interests are the interests that 

ResponsibleSteel™ has identified as being essential to take 

into account if ResponsibleSteel™ is to achieve its objectives. 

Some are high level categories (e.g. supply of raw materials & 

energy; iron and steelmaking; down stream use of steel; social 

and environmental impacts). Others are sub-divisions of these 

high level categories (e.g. coke manufacturer; metals for alloys 

and coatings; greenhouse gas emissions).

Why do we need to list them for  
ResponsibleSteel™ Members?

We want to ensure that all key stakeholder interests are 

covered within the Council membership, and in our processes 

for standards development. We will be proactive in identifying 

and consulting with stakeholders on any issues that are not 

fully covered.

Does the identification of Key Stakeholder 
Interests have implications for voting power?

No. Voting power will be determined by whether a Member is 

in the Business Group or the Civil Society Group (each of these 

Groups has equal overall weight of voting, irrespective to the 

number of organisations in each Group), but will not affected 

by the interests of each organisation within a given group.
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What is the Council for?

The Council will be the main stakeholder-balanced 

decision-making body for ResponsibleSteel™. Core documents 

that require multi-stakeholder approval (such as the 

ResponsibleSteel™ Standard) will be reviewed and approved

 by the Council before being submitted to the Board for 

formal institutional approval.

Why +/-40 members?

The Council’s membership will cover all Key Stakeholder Issues 

and their sub-divisions. The Council will also be geographically 

diverse, and include representatives from both developed and 

developing countries. One member may cover several issues, 

and we estimate that +/-40 members should be sufficient to 

cover all issues, without becoming unnecessarily large and 

cumbersome to operate.

Why are Council Members elected by the 
Membership Groups?

The intent is that Council Members will be recognised by 

their own interest group as being appropriate representatives. 

We believe this will be better achieved if Business Members 

appoint the representatives of Business interests, and Civil 

Society Members appoint the representatives of social and 

environmental interests.

Why are Council decisions taken by a double 
majority (a majority of each group), rather than 
50:50 voting weight?

A double majority is much simpler and more transparent to 

implement than 50:50 voting weight. It also ensures that the 

smaller group’s interests must be taken into account, without 

allowing either group to dominate the other.

Why have 3 Business and 3 Civil Society 
category members on the Board?

Both Business and Civil Society category members must have 

full confidence in ResponsibleSteel’s governance. Having 

equal representation from both categories helps to ensure this 

is the case. Having 3 representatives of each category allows 

the board to include people with a variety of backgrounds, and 

provides for occasional absences.

Why have 3 independent Board members, 
including an independent Chair?

An independent Chairperson can chair and facilitate meetings, 

and if necessary, mediate between stakeholder interests in 

order to build consensus. Including additional independents 

will help the Board to focus on efficient business and 

institutional decision-making as well as taking account 

of stakeholder interests.

Why not have a larger Board?

3+3+3 Board members should be large enough to allow for 

occasional absences and broad enough representation of 

stakeholder interests, whilst remaining efficient.

Why are the Member Representatives on the 
Board elected?

ResponsibleSteel™ will be a membership organisation. 

Elected Board Member representatives will be clearly 

accountable to the membership.

Why have 50:50 weighted voting for the Board, 
but double majorities on the Council?

A weighted approach ensures that Business and Civil 

Society membership categories have equal weight even if 

there are different numbers of Members in each category. 

A double-majority system doesn’t work for votes for 2 or 

more candidates for a position.

Why are the Independent Board members 
appointed by the elected Board members?

This gives the elected Board members freedom to consider 

potential candidates and select the people they believe best 

meet the organisation’s needs. Because there are equal 

numbers of Business and Civil Society Board members, the 

appointed Board members must be acceptable to 

both categories.

(new) ResponsibleSteel™ Board FAQs
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What are the rules for Board decision-making?

The proposal is that Board decisions should require a 2/3 

quorum and a 2/3 supermajority, including at least one 

positive vote from both Business and Civil Society categories  

of board member.

Why require a 2/3 quorum and a 2/3 supermajority?

A relatively high quorum and super-majority requirement is 

designed to ensure that the interests all Board Members are 

always be taken into account, whilst also supporting efficient 

decision-making.

Why do you need at least one positive vote from 
both Business and Civil Society categories of 
elected Board Members?

Without this provision, with the proposed 3+3+3 arrangement 

it would be theoretically possible for a decision to be taken 

despite the negative votes of all three representatives of 

either the Business or Civil Society categories of membership. 

Requiring at least one positive vote from both categories 

avoids this possibility.

(new) ResponsibleSteel™ Board FAQs


