Impress Company Structure Changes and Advisory Committee Changes
Background
Impress is a community interest company, or CIC (Impress: the Independent Monitor for the Press CIC, company number 09655520). In short, CIC status means that Impress is required to carry out activities within its objects for the benefit of the community. Its objects are:
to promote, for the benefit of the community, the integrity and freedom of the press and to encourage the highest ethical standards in news reporting and news publication in particular, but not exclusively, by operating as an independent press regulator in compliance with the principles and in the form and with the composition and powers and otherwise as recommended in the Royal Charter for self-regulation of the press.
Impress is primarily funded through a mixed income model: a significant charitable grant from the Independent Press Regulation Trust (90% of its operating budget) and membership fees from regulated publishers (10% of its operating budget). As part of its strategy to diversify income sources and become less reliant on a single grant-making body, while operating as a self-regulatory body for the press approved under the Royal Charter, Impress intends to undertake commercial activities to support the business overall and make it sustainable in the long term. 
Company restructure
The Impress Board decided that the company structure should be reviewed, with a view to changing the structure to best enable the strategy. Impress therefore sought legal advice on the best ways to structure the company to achieve its goals. Upon receipt of that advice, the Board decided to create a separate legal trading vehicle for the development of new sources of income. One of the main reasons is insulating Impress CIC from risk. New products and services are likely to entail some sorts of operational risk (being sued by a customer for not performing a contract say or doing something negligently). In a worst-case scenario, the trading vehicle could be allowed to go insolvent, without endangering the assets (or regulatory activity) of the CIC. If the trading vehicle is successful, it could then donate profits to the CIC (to sustain regulatory activity). Additionally, as a CIC, Impress must continue to satisfy the community interest test. Therefore, it would not be appropriate for private-facing commercial activities (activities that might be perceived as benefiting the members of a particular body or sort of employer who paid for the service, rather than the community) to become the predominant activity of a CIC. Another reason to ringfence the new products and services in a separate company might be the possibility of selling the company in future. The sale of a separate company would be simpler and may be more attractive to a purchaser than extracting the services and products (including contracts, IP, databases etc) from the CIC. 
Impress also has ambitions to operate in Europe and deliver similar commercial services in that market. Therefore, the Board decided to create a separate legal trading vehicle for the development of new sources of income in Europe as well (details below). 
The Board took the decision to approve the creation of two trading subsidiaries, on 15th February 2024. 
Impress thereafter established Impress Media Services Ltd on 9 July 2024; this trading vehicle is a simple share company registered in the UK (company number 15829335) with the CIC as the sole shareholder. Impress Media Services has three company directors: Richard Ayre (Chair of Impress CIC), Lexie Kirkconnell-Kawana (Chief Executive of Impress CIC), and Dr Peter Coe (independent Director). It also has a relationship agreement with Impress CIC. The Articles of Association are attached.  
Impress also established an Irish trading subsidiary: Impress Dispute Resolutions Ltd (Ireland) on 20th February 2024 (Irish company number 757060); this trading vehicle is a simple share company with the CIC as the sole shareholder and has a single company director: Lexie Kirkconnell-Kawana (Chief Executive of Impress CIC). It also has a relationship agreement with Impress CIC. The Articles of Association are attached.  
Impress is therefore now a company group, illustrated by the following diagram:
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All the approved regulation activity will continue to be undertaken by solely by Impress CIC, and new products and services will be delivered by the subsidiaries; these new products and services will include alternative dispute resolution and user redress services under the Digital Services Act (EU).  They are to be conducted completely independently of Impress’ Press Recognition Panel-approved regulatory activity.
Compliance with the Royal Charter
Impress must satisfy the Press Recognition Panel that it meets all 23 criteria set out in Schedule 3 of the Royal Charter on self-regulation of the press. Impress’ company structure to this new group of separate companies, carrying out ring-fenced, independent activities, is designed to support its continued ability to meet all 23 criteria. Most of the criteria are not related to the ownership and structure of the self-regulatory body, rather the regulatory body’s activities. However, we have identified three criteria necessarily implicated by the ownership structure change, Criterion 1, Criterion 6, and Criterion 23. 
Criterion 1 Analysis
The text of Criterion 1 states:
1. An independent self-regulatory body should be governed by an independent Board. In order to ensure the independence of the body, the Chair and members of the Board must be appointed in a genuinely open, transparent and independent way, without any influence from industry or Government. For the avoidance of doubt, the industry’s activities in establishing a self-regulatory body, and its participation in making appointments to the Board in accordance with criteria 2 to 5; or its financing of the self regulatory body, shall not constitute influence by the industry in breach of this criterion.
Impress CIC is governed by an independent Board and is appointed in a genuinely open, transparent and independent way, without any influence from industry or Government. Members of the Board are appointed through a fair process by an independent body the Impress Appointments Panel. In this way, Impress CIC has been able to demonstrate its compliance with this criterion in its application and subsequent cyclical reviews.
Impress CIC’s board of directors remains independent, and its appointments remain open, transparent and independent without influence from industry and Government. This is unchanged under the new company structure. 
Each of the two subsidiaries is governed by a separate board. Neither subsidiary can impact on the governance or appointment of the independent Board. Rather, as the CIC is the parent company / sole member of the subsidiaries, it owns and has control over the subsidiaries (in other words, the CIC can influence the subsidiaries, at arm’s length, not the other way round.)
The only Impress CIC director that sits on either of the subsidiaries, is Richard Ayre (Chair), who is a director of Impress Media Services Ltd. This enables the CIC to oversee group company activities and ensure that they do not compromise the CIC (and the requirements of the Royal Charter) in any way.
[bookmark: _Hlk183420436]Directors on the subsidiaries are not renumerated, so there is no financial incentive act contrary to the requirements of the CIC. Independence is also preserved through the articles of association, relationship agreement, and register of interests. Any (actual or potential) conflict of interest which did arise would be managed in accordance with the CIC’s Conflicts of Interest Policy. [Consider providing copies of these documents (Articles, Agreement, Register, Policy etc to PRP?]
We consider, therefore, that the new company structure means Impress CIC continues to meet Criterion 1 of the Royal Charter.  
Criterion 6 Analysis
The text of Criterion 6 states:
6. Funding for the system should be settled in agreement between the industry and the Board, taking into account the cost of fulfilling the obligations of the regulator and the commercial pressures on the industry. There should be an indicative budget which the Board certifies is adequate for the purpose. Funding settlements should cover a four or five year period and should be negotiated well in advance.
The indicators for compliance with this criterion include that the Regulator is funded adequately to fulfil its Charter obligations; that the Regulator adopts policies and mechanisms to ensure that funding arrangements cover the prescribed period and undertakes reviews in an appropriate time; and that the timing for negotiating funding settlements is not such as to create a concern that the negotiation would impact on the independence or perceived independence of the Board. 
Under the previous company structure, Impress CIC was able to demonstrate its compliance with this criterion in its application and subsequent cyclical reviews: the PRP considered that the legal agreements in place between Impress its funders and members were sufficiently robust to protect against any material influence and, the PRP was also satisfied that that there were formal processes in place to prevent influence with a degree of confidence. 
Under the new company structure, the established funding for Impress CIC and its activities does not change in any respect. The primary purpose of the new subsidiaries is to reinforce and support the funding of and sustainability of Impress CIC and its objects, to strengthen its compliance with this criterion. It is Impress’ ambition that Impress CIC will receive new funding in the form of profits paid to it by the subsidiaries. The relationship agreement underscores this obligation. The articles, agreement and conflicts of interest policy are collectively designed to be robust, preserve independence and protect against outside influence. The CIC is the controlling “parent” entity in the structure, exercising an arm’s length, controlling interest in the subsidiaries.  
We consider, therefore, that the new company structure means Impress CIC continues to meet Criterion 6 of the Royal Charter.     
Criterion 23 Analysis
The text of Criterion 23 states:
23. The membership of a regulatory body should be open to all publishers on fair, reasonable and non-discriminatory terms, including making membership potentially available on different terms for different types of publisher.
The indicators for compliance include that any variation in terms for different types of publisher needs to be such as to facilitate membership on fair, reasonable and non-discriminatory terms and that those terms need properly to take into account matters such as the financial position of a publisher.
Impress CIC has always ensured its membership is open to all publishers on fair, reasonable and non-discriminatory terms through its operation, onboarding and compliance policies, and contractual agreements with publishers. Impress CIC also engages in an annual financial consultation with all publishers to ensure its fee structure is fair and equitable to the members it regulates. 
This is unchanged. Under the new company structure, Impress CIC will retain all control and function over regulatory activities related to approved regulation and the process by which UK news publishers sign up for membership of the regulator. The two new subsidiaries will not engage in any activities related to approved regulation or UK news publisher membership of the regulator. 
We consider, therefore, that the new company structure means Impress CIC continues to meet Criterion 23 of the Royal Charter.  

Advisory Committee Changes
Following the latest round of Board recruitment in 2023-2024, Impress recognised that there were several candidates with relevant skills and expertise that could contribute independently to Impress in an advisory capacity as independent Committee members whose applications were not progressed to Board shortlisting by the Appointments Panel. 
Therefore, the Chief Executive and relevant Committee Chairs undertook further interviews with shortlisted candidates to determine their fitness to sit on those Committee. These Committees are advisory only.
Liam Cocoran was invited to join the Finance and Audit Committee on the 18 January 2024 for a 3-year term. 
Theo Luke was invited to join the Business Development and Marketing Committee on 31 January 2024 for a 3-year term. 
Katy Searle, Shirish Kulkarni, Sulyman Bah and Veronica Gordon were invited to join the Code Committee on 15 December 2023, commencing 1 April 2024 for a 3-year term. Katy Searle has since stepped down from the position.  
All advisory Committee members biographies are available on the website. 


