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1. Governance

Introducti on

All bodies in receipt of Irish Sports Council funding are expected to operate in a democrati c and transparent 
manner and display all elements of good corporate governance.

The term governance, describes the process of running your sports organisati on, making decisions and ensur-
ing that it is properly accountable; whereas management is concerned with organising the day-to-day acti vi-
ti es of the organisati on. To be an eff ecti ve and accountable organisati on, you need to ensure that you have 
good governance arrangements in place.

The Irish Sports Council’s strategic objecti ves include the development of Nati onal Governing Bodies (NGBs). 
Developing good governance practi ces in NGBs is a key part of that process. The basic principles of Gover-
nance in a voluntary or public service context include Accountability, Openness and Integrity and these values 
should underpin all acti viti es of the NGB. Other key elements in the governance process involve an appropri-
ate set of communicati ons between an NGB’s management, its Board, its members and other stakeholders.

The `Internal Control System’ includes all the policies and procedures (internal controls) adopted by the NGB 
to  assist in achieving their objecti ve of ensuring, as far as practi cable, the orderly and effi  cient conduct of 
the Governing Body’s acti viti es. This includes adherence to internal policies, the safeguarding of assets, the 
preventi on and detecti on of fraud and error, the accuracy and completeness of the accounti ng records and 
the ti mely preparati on of reliable fi nancial informati on. The CEO, Chairperson and all Board members have a 
responsibility for ensuring that an adequate and appropriate internal control system operates within the NGB.

The `Control Environment’ means the overall atti  tude, awareness and acti ons of the Board, management and 
staff  regarding internal controls and their importance in the company. The control environment encompasses 
the management style and organisati on culture and values shared by all. It provides the background against 
which the various other controls are operated. Factors refl ected in the control environment include the phi-
losophy and operati ng style of the Chairperson, Board and any other staff  and the structure and methods of 
assigning authority and responsibility.

1.1 Corporate Governance Introducti on

The following areas have been identi fi ed as the most common areas that require att enti on within organisa-
ti ons when they are audited by the Irish Sports Council.

1. Risk Management

Risk is an event that may prevent the organisati on from achieving its objecti ves. An NGB can manage and con-
trol risk appropriately by establishing internal controls. Risk includes all the uncertainti es and opportuniti es 
that an  organisati on faces. Risks need not, and oft en cannot be eliminated, but they should be reduced to a 
level that is  acceptable to the NGB. It is the responsibility of management to assess risks knowingly, reduce 
risks where appropriate and consider future events that cannot be predicted with absolute certainty. When 
an organisati on has developed and implemented a comprehensive risk management process it should be in 
a stronger positi on to maintain a sound system of internal control. These guidelines focus mainly on fi nancial 
risk, however all risks are inter-related.
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Potenti al benefi ts and opportuniti es for implementi ng eff ecti ve risk management procedures are:

Bett er sporti ng or parti cipati on outcomes• 
Improved safety for parti cipants, offi  cials, the board and volunteers• 
Lower costs and increased budget certainty• 
More eff ecti ve management of assets, events, programs and acti viti es• 
Improved compliance with the law, regulati ons and other formal requirements• 
Enhanced image and reputati on.• 

Risks facing sport and recreati onal organisati ons: The inherent nature of sport and recreati on means that 
risk areas are broad. Some general risks that could apply to your organisati on include:

Inadequate or inappropriate insurance• 
The organisati on is not incorporated• 
Lack of fi nancial policies and safeguards• 
Unsafe equipment and faciliti es• 
No emergency medical plan• 

The setti  ng of clear, documented  objecti ves is a preconditi on for risk  management: In many organisati ons 
risk management  has developed from the insurance  functi on. However, risk  management  should be con-
cerned with more than  just the insurable risks. 

It includes all the uncertainti es and  opportuniti es that a NGB faces.  These  risks may be analysed as 
follows:

Strategic Risk: The risk that the NGB would take a strategic directi on or engage in acti vity at variance with its 
mission statement or fundamental organisati onal objecti ves

Operati onal Risk: The risk that the NGB’s policies, procedures or acti viti es would fail to make progress to-
wards achieving its organisati onal objecti ves

Financial Risk: The risk of failing to safeguard company assets, fi nancial impropriety, fi nancial misreporti ng or 
failure to achieve value for money

Reputati onal: The risk that the organisati on would engage in acti viti es or be perceived to engage in acti viti es 
that would threaten its good name brand and public image

Managing Risks: When identi fying risks many NGBs will identi fy the symptoms of risk. However, to enable 
risks to be eff ecti vely managed, the underlying reason for the risk exposure (its cause) will have to be identi -
fi ed
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Responsibility for risk management rests ulti mately with the NGB’s Board who should retain responsibility for 
the major risks facing the organisati on. However, all levels of staff  should be responsible for the management 
of risk in their parti cular area.

Risk management requires the following steps: establish a business framework; identi fy and evaluate • 
risks;  measure risks; control the most important risks; monitor and review arrangements for correcti ve 
acti on
Improving internal controls may reduce risks, for example, implementi ng audit recommendati ons. If the • 
risk is too great for the NGB and it is not practi cal to reduce the risk then the risk should be avoided
Insurance is the usual way of transferring risks, especially high impact risks that cannot be accepted. As • 
an alternati ve the risk may be transferred by contracti ng out certain functi ons, i.e. strategic planning ser-
vices or through joint ventures, i.e. building a facility with another Governing Body of Sport with a view to 
sharing the cost and spreading the risk
A full review of the risks that the NGB faces should be undertaken at least once every three years. In ad-• 
diti on, each year the risk management process at each level within the organisati on should be formally 
reviewed. The risks that have crystallised and any changes to the impact or likelihood of each signifi cant 
risk should also be considered. Some fi nancial risks that need to be taken into account each year would 
include; a drop in the level of ISC funding, a signifi cant increase in the NGB’s insurance, etc
One way to achieve this is to combine this process with existi ng business planning routi nes such as • 
revising the strategic plan or developing annual budgets. This could be achieved by requiring Committ ee 
Chairmen or staff  members to complete a report on risks that they may face in the implementati on of 
their strategic goals for their area of responsibility
Where necessary, further acti on should be agreed to deal with unacceptable outstanding risk and a re-• 
port should be sent to the Board on the results of this risk review process

A monitoring process provides reasonable assurance to the Board that there are appropriate control proce-
dures in place for all the NGB’s fi nancially signifi cant business acti viti es and that these procedures are be-
ing followed (e.g. considerati on by the Board of reports from management, from external auditors or from 
independent accountants). There should be formal procedures to identi fy changes and weaknesses in the 
business, the NGB’s policies and procedures and its environment, which will require changes to the system of 
internal fi nancial control.

Insurance: In the ever-increasing world of liti gati on, the requirement for sport and recreati on organisati ons to 
have appropriate insurance has become an essenti al part of survival. It is vital your organisati on protects its 
assets with adequate insurance.

Risk Management Tool: Insurance is a common risk management tool, which may be used to minimise your 
organisati on’s liability. However, insurance is a reacti ve rather than a pro-acti ve risk management tool. Other 
risk management strategies should be adopted in order to reduce the risk from occurring in the fi rst place.
Examples of legal claims/risks sporti ng organisati ons are exposed to:

Negligence claims - eg. personal injury or decisions made• 
Criminal liability - including claims for sexual off ences and discriminati on• 
Occupier’s liability• 
Occupati onal health and safety• 
Employment liability - eg. unfair dismissals.• 

Types of Insurance: Your risk assessment process will identi fy the type of risks the organisati on is subject to. 
This will help determine whether insurance is available and appropriate. Some policies that may be applicable 
to your organisati on:
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Public liability insurance• 
Professional indemnity insurance• 
Directors and offi  cers liability insurance• 
Associati ons liability insurance• 
Personal accident insurance• 
Occupati onal health and safety cover• 
Workers compensati on• 
Property contents insurance• 
Building insurance• 
Travel insurance.• 

2. Review of Board Performance

Just because the board contains talented and skilled individuals doesn’t mean it will be eff ecti ve. The right 
mix of skills, organisati on and leadership from the chair is crucial, as well as having clear guidelines and 
measures of performance. Measure should be at corporate, board and individual director level, and include 
non-fi nancial and fi nancial measures in the approach.

Before evaluati ng, organisati ons will need to decide:

Who will do the evaluati on - the board itself or external consultants?• 
Who is being evaluated - board alone or the committ ees too?• 
What is to be covered - operati onal and/or strategy?• 
How is it to be done - with interviews or questi onnaires, or a mixed approach?, and• 
What is done with the informati on collected - for public disclosure or to remain confi denti al?• 

Best Practi ce Suggests:

Individual evaluati on of directors should consider their individual contributi ons and ti me commitment to • 
the role
The chairman should consider the strengths and weaknesses of the board using the results of the evalua-• 
ti ons
Non-executi ve directors should be responsible for evaluati ng the chairman of the board.• 

The board of directors should state in the annual report how they undertake the process of evaluati ng the 
board’s committ ees and individuals’ performance.

Others measures could be:

Are results/performance comparable with competi tors?• 
Are board decisions regularly reviewed to measure the impact of decisions taken?• 
Do all directors contribute eff ecti vely?• 
Is there eff ecti ve leadership from the chair?• 

Evaluati on should be rigorous and not just a ‘ti ck box’ exercise, and should take place annually.

Evaluati on of Non-Executi ve Directors

Like the board in general, non-executi ve directors should expect their performance to be evaluated on a 
regular basis. Criteria used to evaluate performance include:
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Preparati on and att endance at board meeti ngs• 
Time spent understanding the organisati on’s business outside of the boardroom• 
Quality and value of boardroom contributi ons• 
Contributi ons to risk assessment and strategic development• 
Readiness to challenge and probe any assumpti ons are areas of concern?• 
Behaviour and performance gain board respect?• 
Current awareness and keeping up to date• 
The expressing of views and listening to others.• 

3. Developing Policies: What is a policy?

A policy is a guide to acti on and decision-making under a given set of circumstances that assures consistency 
and fairness within the framework of your objecti ves and philosophy. By having policies and procedures in 
place, you provide a strong reference point for staff  and volunteers when they are in doubt about what to do 
in a given situati on. Clearly documented policies and procedures reduce the variance in practi ces that can 
occur when policies do not exist. They also limit the range of interpretati on that occurs when policies and 
procedures are ‘known’ by personnel, but are not formalised in writi ng. When you set up policies, try to strike 
a balance. Strive to provide essenti al protecti ons without sti fl ing room for individual circumstances. You can’t, 
and you shouldn’t try to, cover every possible conti ngency.

Who’s responsible?

The responsibility for setti  ng up organisati on policies lies with the board, but should involve all members in 
the process. A draft  policy can be developed and then distributed to members (or member representati ves) 
for comment. By allowing members to be a part of the process, the policy is more likely to be understood and 
accepted.

Once the policy has been rati fi ed, all members must be educated about its relevance and importance. A writ-
ten policy is of litt le use unless the people it aff ects understand its place in the organisati on. It should be kept 
clear and concise in order to be manageable and accessible.

What should be in the policy?

There is certain informati on that should be contained in any policy. It must be clear to all exactly who the 
policy relates to, when the policy is to take eff ect, what the penalti es are for breaching it and how an appeal 
can be brought about. Below is a guide as to what should be included in any policy.

An introductory statement declaring the organisati ons commitment to the policy• 
A statement explaining which people and what situati ons are covered by the policy• 
An explanati on of any relevant laws pertaining to the policy• 
Examples of what will or will not be tolerated under the policy (if appropriate)• 
An outline of responsibiliti es of all parti cipants in the organisati on in relati on to the policy• 
An explanati on of opti ons available and processes to be followed when a breach of policy occurs• 
A statement of the consequences or penalti es that will be imposed when the policy is breached• 
Assurances of confi denti ality in the matt er (if appropriate)• 
Informati on on where individuals can get help, advice or make a complaint• 
Informati on on an appeals process (if appropriate)• 

Step by step guide to writi ng your own policy

Appoint someone with the responsibility for coordinati ng the draft ing of the policy• 
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Collect all the data and informati on you need• 
Consult with those aff ected by the policy to get their input• 
Prepare a draft  document - someti mes it is easier to fi nd an existi ng policy and modify it for your circum-• 
stances
Obtain comment on the draft  and amend accordingly• 
The policy is adopted formally by the organisati on• 
The policy is published, promoted and distributed to all aff ected parti es• 
Compliance and monitoring of the policy• 
Review and update policy on an annual basis• 

Examples of organisati on business that require strict policies as well as procedures is in the area of manag-
ing funds and fi nance. For instance, a policy may clearly set out that any expenditure above a certain amount 
must be signed off  at board level. This protects the organisati on in that it sets out very clear parameters 
within which members may operate. It is the responsibility of the Board to set policy in these key areas.

4. Document Financial Policies and Procedures:

The NGB should adopt the following fi nancial policies and procedures.

A commitment by management and employees of the NGB to competence and integrity and the develop-• 
ment of an appropriate culture to support these principles
Communicati on of appropriate agreed standards of business behaviour and control consciousness to • 
employees (e.g. through writt en codes of conduct, formal standards of discipline, performance appraisal, 
codes of conduct for working with volunteers, etc.)
An appropriate organisati onal structure within which business can be planned, executed, controlled and • 
monitored to achieve the NGB’s objecti ves so that it can manage its fi nancial aff airs accordingly. A NGB 
may have to consider changing its historical structures, i.e. changing committ ee structures to have repre-
sentati on from four provinces
Allocati on of suffi  cient ti me and resources to internal control and risk management issues by the Board, • 
management and the NGB. NGBs must recognise that they need to run business effi  ciently if they want 
their sports promoti on aims to fl ourish. A commitment to internal control and risk management is a key 
element of this
The creati on of an environment that promotes learning within the NGB on risk and control issues, includ-• 
ing the provision of relevant training
Appropriate delegati on of authority, with accountability, which has regard to acceptable levels of risk. The • 
management of volunteers by professionals is a diffi  cult balance to strike, but must be strived for if the 
resources available to the organisati on are to be opti mised
A professional approach to att aining standards of corporate and excellence throughout the NGB.• 

5. Formal Controls Over Expenditure

Budgeti ng is the process of taking the organisati onal objecti ves and converti ng these objecti ves into short-
term goals with a monetary value. Acti viti es are converted into fi nancial targets as most can be expressed 
in monetary terms. Overall budgeti ng can be seen as a central feature of the strategic planning process that 
links planning to control and ensures that objecti ves are operati onalised. The three key aspects of this pro-
cess are:

Planning: • The design of a desired future and of eff ecti ve ways of bringing it about. As an organisati on the 
NGB needs to plan for the resources under its control. The budget is a fi nancial expression of that plan. 
It considers the desired positi on and how it can be achieved with the resources available. The long-term 
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plan of the NGB is analysed and those elements that the NGB wishes to achieve in the next 12 months 
are extracted and become the budget. It is important to note that the functi on of the budget is to inte-
grate the long-term plan into the day-to-day operati ons of the NGB. This will ulti mately lead to the targets 
of the long-term plan being achieved
Budgeti ng:•  The process of planning for the future which involves the quanti fi cati on in monetary terms of 
proposed acti vity levels
Control:•  The process of looking back over past performance to make sure that what was meant to happen 
did happen, and where it did not, make the necessary changes to make sure that it does in the future. 
To control the acti vity of a NGB a comparison must be made between the desired acti vity expressed in 
fi nancial terms (the budget) on the one hand and the actual outcome on the other. This is usually called 
variance analysis. It is important that the system that provides control informati on, whether manual or 
computer based, provides quick and reliable informati on if full benefi t is to be gained from such a system.

6. Inducti on on to the Board

It is crucial that every company has an inducti on process for its directors and it is the chairman’s responsibil-
ity to  provide a full, formal and tailored inducti on when non-executi ve directors join a company in order to 
develop and  update their existi ng knowledge. Even with full due diligence, new directors will need to acquire 
a deep understanding of the culture of the company they are becoming part of. The inducti on might:

Build upon market-specifi c skills• 
Contextualise the company’s approach to risk• 
Impart the latest fi nancial informati on• 
Examine the rules by which the board governs itself and matt ers reserved for its decision• 
Set out matt ers delegated to board committ ees and the terms of reference under which such committ ees • 
operate
Review the company’s corporate governance, policies and insurance• 
Scruti nise the company’s business plan and performance against key indicators contained within the plan.• 

The Code states that it is the responsibility of a company’s secretary to facilitate directors’ inducti ons and 
assist with their ongoing personal development. This follows the recommendati on that all directors should 
receive an inducti on on joining a company and that all directors should regularly update and refresh their 
skills and knowledge. An inducti on and training programme should be appropriate to directors’ skills and 
experience. Regular skills audits are an established means of establishing whether the board has the requisite 
skills and experience. Such an audit should also review what resources a company has made available to train 
its directors. If nothing is in place, or provision is inadequate, then this should be of concern to both prospec-
ti ve and current directors. Overseeing the implementati on of a proper training programme is a responsibility 
that could be properly assigned to an experienced non-executi ve director. Once needs are established, a roll-
ing programme should be devised for each director, which may include external seminars, internal training, 
and recommended reading of specifi c arti cles or publicati ons. The programme should be reviewed at regular 
intervals in tandem with skills audits, to ensure the changing needs are met.

1.2 Meeti ngs and the Annual Report

Board Meeti ngs

Regular meeti ngs ensure that the organisati on is successfully planning, communicati ng and monitoring 
progress. In larger organisati ons, it’s parti cularly important to disti nguish the strategic and governance role of 



the main board /committ ee from the operati onal and management roles of the various offi  cers, task groups 
and sub-committ ees. Without a clear disti ncti on, the main board or committ ee becomes overwhelmed in the 
management of the day-to-day details.

Running Eff ecti ve Board Meeti ngs

A board meeti ng is fundamentally like any other type of meeti ng, so the basic principles of running eff ecti ve 
meeti ngs apply. The board meeti ng needs:

An agenda - comprising a mix of long-term strategy and short-term performance issues• 
Papers - concise, and well-writt en, salient points highlighted and distributed in good ti me, using the most • 
appropriate method of communicati on - email or hard copy
Appropriate informati on - fi nancial and non-fi nancial reports should be available• 
To be held regularly - research shows the boards of the large listed companies meet between eight and • 
ten ti mes a year
To be well att ended - att endance should be expected - the Combined Code specifi cally states that att en-• 
dance details of board meeti ngs should be disclosed
Att endees who are prepared - papers circulated have been read and considered, and att endees arrive • 
ready to contribute
Leadership - the chair introduces items and facilitates discussions, encouraging contributi ons from all• 
Financial and human resources - the board must ensure that these are available to meet the long term • 
strategies and short term performance issues and
Values and standards - the board should set these to ensure every member of the board knows the main • 
objecti ve and that the interests of the company are considered at all ti mes.

Minutes of the board meeti ngs should be kept, especially recording any concerns which cannot be resolved. 
All previous minutes must be readily accessible.

The Annual General Meeti ng

All organisati ons should have an Annual General Meeti ng (AGM), where the members and management com-
mitt ee come together. The AGM should be referred to in the Consti tuti on.

The main reasons for holding an AGM are:

To consider and/or present the organisati on’s annual report• 
To elect offi  cers and management committ ee members• 
To discuss and vote on amendments to the consti tuti on or organisati on rules• 
To produce the annual accounts• 
To produce the chairman’s annual report.• 

It is important to make sure that the AGM is well publicised and welcoming to ALL members. The members 
need to be involved in the AGM to ensure that the organisati on’s decision making process is fair and repre-
sentati ve of the organisati on. It is also an opportunity to recruit ‘new blood’ onto the committ ee. 

The secretary is normally responsible for making all of the arrangements for the meeti ng. Usually noti ce for 
an AGM is a minimum of 21 days, therefore the venue, date and ti me should be arranged well in advance. 
The members should be noti fi ed and invited to make nominati ons for the electi on of offi  cers.
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The AGM Agenda

The following is an example of the standard Agenda for an AGM. Your organisati on may wish to change it if 
needed, but this is how a typical AGM Agenda appears.

Apologies for absences• 
Minutes of the last AGM• 
Matt ers arising• 
Presentati on of the annual report• 
Presentati on of the annual accounts• 
Electi on of the new committ ee• 
Proposed moti ons (if any)*• 
Guest speakers• 
Any Other Business (AOB)• 

* A ‘moti on’ is a proposal for discussion and decision at the AGM.

Electi on of Offi  cers

The electi on of offi  cers can occur in two ways. You can either decide to ask at the AGM or you can send out 
writt en nominati ons and voti ng papers in advance. Individuals are nominated for the positi on of offi  cer by 
other members.

The Annual Report

As menti oned earlier, one of the main purposes of the AGM is to consider or present (depending on the 
status) the annual report. The annual report is a review of the organisati ons acti viti es throughout the year 
including a fi nancial report.

The annual report can be used for internal purposes (e.g. informing members, users and funders what has 
happened in the last year), for public relati ons purposes (e.g. encourage and impress funders or potenti al 
funders) or for legal requirements.

The actual content of what you include in your annual report is up to your organisati on, but below are a few 
things that a typical annual report might include:

Who your organisati on is?• 
What your organisati on does?• 
What you have achieved over the last year (including sporti ng achievements)?• 
Who is on the committ ee?• 
Financial report from the Treasurer?• 
Acknowledgement of funders and funding?• 
Acknowledgement of people who gave their ti me and premises?• 

 
Extraordinary General Meeti ngs are called upon if at least a third of the organisati on’s members (or some 
other proporti on specifi ed in the consti tuti on) wish to amend a rule, amend the consti tuti on or discuss any 
other important, urgent matt ers which cannot wait unti l the AGM.
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1.3 Governance Principles 
(source: The Australian Sports Commission)

Purpose

The purpose of these guidelines is to:

Assist members of boards, chief executi ve offi  cers and managers of sporti ng organisati ons to develop, • 
implement and maintain a robust system of governance that fi ts the parti cular circumstances of their 
sport
Provide the mechanisms for an enti ty to establish and maintain an ethical culture through a committ ed • 
self-regulatory approach
Provide members and stakeholders with benchmarks against which to gauge the enti ty’s performance.• 

Accountability

The size, complexity and operati ons of sporti ng organisati ons diff er, so to opti mise individual performance, 
fl exibility must be allowed in the structures and systems that are adopted. This fl exibility must be balanced 
against accountability, contestability and transparency. There is an obligati on for all sporti ng organisati ons to 
explain to stakeholders if any alternati ve approach to the best-practi ce principles is adopted (the ‘if not, why 
not’ obligati on).

Governance

Governance is the system by which organisati ons are directed and managed. It infl uences how the objecti ves 
of the organisati on are set and achieved, spells out the rules and procedures for making organisati onal deci-
sions and determines the means of opti mising and monitoring performance, including how risk is monitored 
and assessed. The Australian Sports Commission (ASC) recognises that eff ecti ve sports governance requires 
leadership, integrity and good judgment. Additi onally, eff ecti ve governance will ensure more eff ecti ve de-
cision making, with the organisati on demonstrati ng transparency, accountability and responsibility in the 
acti viti es undertaken and resources expended. It is commonly accepted that governance structures have a 
signifi cant impact on the performance of sporti ng organisati ons. Poor governance has a variety of causes, 
including director inexperience, confl icts of interest, failure to manage risk, inadequate or inappropriate fi -
nancial controls, and generally poor internal business systems and reporti ng. Ineff ecti ve governance practi ces 
not only impact on the sport where they are present, but also undermine confi dence in the Australian sports 
industry as a whole.

Governance concerns three key issues:

How an organisati on develops strategic goals and directi on• 
How the board of an organisati on monitors the performance of the organisati on to ensure it achieves • 
these strategic goals, has eff ecti ve systems in place and complies with its legal and regulatory obligati ons
Ensuring that the board acts in the best interests of the members.• 

The Nati onal Sporti ng Organisati on Sports Governance Principles of Best Practi ce advocate strengthening 
structures that support good leadership and decision making, and ensure sound and eff ecti ve governance.
In keeping with best practi ce in Australian corporate governance, this paper contains guidelines within which 
the ASC believes a sporti ng organisati on’s board members should operate and enact their role. The resource 
takes the form of six major principles:
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Principle 1:•  Board compositi on, roles and powers
Principle 2• : Board processes
Principle 3:•  Governance systems
Principle 4:•  Board reporti ng and performance
Principle 5: • Member relati onship and reporti ng
Principle 6:•  Ethical and responsible decision making.

Principle 1: Board compositi on, roles and powers

Diff erent sporti ng organisati ons operate under diff erent governance structures. While not advocati ng the 
adopti on of any single model, the ASC does advocate that each structure should be clearly documented 
with a clear delineati on of the roles, responsibiliti es and powers of the board, management and each body 
involved. Further, there should be no overlap in the powers of any two bodies or individuals in a governance 
structure.

The organisati on’s framework of governance should:

Enable strategic guidance of the enti ty• 
Ensure the eff ecti ve monitoring of management by the board• 
Clarify the respecti ve roles, responsibiliti es and powers of the board and management• 
Defi ne the board’s accountability to the enti ty• 
Ensure a balance of authority so that no single individual has unfett ered powers.• 

 Principle 1.1: That management powers be formalised, disclosed and placed in a board which has the power 
to exercise all the powers of the organisati on, except those powers that the Act or Consti tuti on requires to be 
exercised in general meeti ng.

Commentary and guidance: The ASC does not endorse a governance structure featuring both a board and 
another body, whereby this other body (usually called a council) assumes some board functi ons. The nature 
of matt ers reserved to the board and delegated to management will necessarily depend on the size and 
complexity of the organisati on, and be infl uenced by its traditi on and culture and the skills of directors and 
managers.

Principle 1.2: That nati onal sporti ng organisati ons be incorporated as a company limited by guarantee under 
the Corporati ons Act 2001 (Cwlth).

Commentary and guidance: It must also be noted that, regardless of the Act (Corporati ons or Associati ons) 
under which the organisati on is incorporated, if a nati onal sporti ng organisati on carries on business in a state 
other than that in which it is incorporated, it is required to be registered under the Corporati ons Act as a 
registrable Australian body. This registrati on imposes additi onal administrati ve requirements on the organisa-
ti on. While there can be arguments for the adopti on of various legal structures, and there are limitati ons and 
benefi ts att ached to each, the ASC encourages nati onal sporti ng organisati ons to adopt a company limited by 
guarantee organisati onal structure. 

The more comprehensive legislati on entailed within the Corporati ons Act 2001 (Cwlth) provides for a very 
robust and structured platf orm for the operati on of organisati ons and provides clarity in areas otherwise 
silent within the Associati on Incorporati on Act. The key governance role of the organisati on under each of the 
Acts rests with the board of directors, who must act in accordance with the requirements of the relevant Act, 
within other federal and state laws, and the consti tuti on of the incorporated body.
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Principle 1.3: That the incorporated body has a consti tuti on, which embodies the following key secti ons:

Interpretati on -- objects and powers• 
Members -- membership and meeti ngs of members (general meeti ngs)• 
The board -- powers, other roles (chief executi ve offi  cer and secretary) and meeti ngs of the board• 
Reporti ng• 
Accounts• 
Auditors• 
Winding up.• 

Commentary and guidance: The consti tuti on should be writt en in a clear, unambiguous and succinct manner. 
It should not be overburdened with items that would be bett er served to be detailed in the organisati on’s by-
laws or policies. These are usually items that can be expected to be changed and updated from ti me to ti me. 
In these circumstances the board should, through by-law and policy development, be empowered to oversee 
and manage the issues.

Principle 1.4: That the members of an organisati on should elect the majority of the board of directors. In ad-
diti on, any issue on which a member vote is taken should require a majority of member votes for any pro-
posal to be passed.

Commentary and guidance: Each sporti ng organisati on should detail how people and/or organisati ons may 
become the members of them. The consti tuti on of the incorporated body will state the voti ng power of each 
member in this regard. The ASC advocates that a ‘one state one vote’ voti ng system be applied to federal 
sporti ng structures. While a proporti onal voti ng system is an opti on, it is not recommended. Large member 
bodies should never be able to dominate the directi on of an organisati on. Where a board is made up of ap-
pointed and elected directors, it is recommended that at least a majority of the board membership is elected 
by the members. In additi on, it is also advocated that votes taken at board or general meeti ngs should be 
passed by a majority of directors/members and not be subject to a casti ng vote. This principle is based on the 
premise that if a majority cannot agree on an issue then the issue should be forfeited.

Principle 1.5: That the governance structure should feature a clear separati on of powers and responsibiliti es 
between the board (the ‘mind’ of the organisati on) and the chief executi ve offi  cer and their staff  (the ‘hands’ 
of the organisati on).

Commentary and guidance: This clarity of powers and responsibiliti es must also apply to the various board 
and management committ ees. The governance structure should also recognise that individual directors, the 
chief executi ve offi  cer (or similar), their staff , board committ ees and management meeti ngs hold no authority 
to act on behalf of the organisati on by virtue of their positi on alone. All authority rests with the board, which 
may delegate authority to any person or committ ee. Each such delegati on should be clearly documented in a 
delegati ons manual or similar. Normally there will be signifi cant delegati ons to the chief executi ve offi  cer. In 
their capacity as directors, directors have no individual authority to parti cipate in the day-to-day management 
of the enti ty, unless authority is explicitly delegated by the board.

Principle 1.6: That the board should:

Confi rm the broad strategic directi ons of the organisati on• 
Appoint, dismiss, direct, support professional development for, evaluate the performance and determine • 
the remunerati on of, the chief executi ve offi  cer
Approve, monitor and review the fi nancial and non-fi nancial performance of the organisati on• 
Ensure an eff ecti ve system of internal controls exists and is operati ng as expected, and that policies on • 
key issues are in place and appropriate and that these can be applied eff ecti vely and legally to those par-
ti cipants or persons for whom they are intended



Develop a clearly arti culated and eff ecti ve grievance procedure• 
Ensure fi nancial and non-fi nancial risks are appropriately identi fi ed and managed• 
Ensure the organisati on complies with all relevant laws, codes of conduct and appropriate standards of • 
behaviour
Provide an avenue for key stakeholder input into the strategic directi on of the organisati on• 
Ensure director, board and chairman performance evaluati on occurs regularly.• 

Commentary and guidance: The board’s primary responsibility is one of trusteeship on behalf of its stake-
holders, ensuring that the legal enti ty, the organisati on, remains viable and eff ecti ve in the present and 
for the future. The board’s role includes determining the organisati on’s strategic directi on, core values and 
ethical framework, as well as key objecti ves and performance measures. A key criti cal component of this 
role is the board’s ulti mate authority and responsibility for fi nancial operati ons and budgeti ng to ensure the 
achievement of strategic objecti ves. Where a sporti ng organisati on does not have a chief executi ve offi  cer or 
equivalent positi on, either paid or unpaid, management and operati onal tasks may be delegated to a range of 
people, including board members or committ ees. In this case, directors must ensure that they separate their 
strategic board roles and responsibiliti es from their individual operati onal responsibiliti es.

Principle 1.7: That each board should be structured to refl ect the knowledge of the sport and sports industry 
and the complex operati ng environment facing the modern sporti ng organisati on. Normally, it is envisaged 
that a board will:

Comprise between fi ve and nine directors• 
Have a suffi  cient blend of experti se and skills necessary to eff ecti vely carry out its role• 
Have all directors being independent, regardless of whether they are elected or appointed• 
Have the ability to make a limited number of external appointments to the board to fi ll skills gaps• 
Insti tute a staggered rotati on system for board members with a maximum term in offi  ce to encourage • 
board renewal while retaining corporate memory
Be broadly refl ecti ve of the organisati on’s key stakeholders, but not at the expense of the board’s skills • 
mix.

Commentary and guidance: The number of directors on a board should refl ect the size and level of acti vity of 
the organisati on. As such, the ASC advocates a board with the necessary skills to carry out its governance role 
rather than a representati ve board. Independent directors are those that are not appointed to represent any 
consti tuent body, are not employed by or have a signifi cant business relati onship with the organisati on, do 
not hold any other material offi  ce within the organisati onal structure and have no material confl ict of inter-
est as a result of being appointed director. In relati on to traditi onal federal sporti ng structures, the holding of 
state-level positi ons would be seen to be a material confl ict of interest if held at the same ti me as nati onal-
level positi ons. In unitary sporti ng structures, where there is only one organisati onal enti ty with a direct rela-
ti onship to individual members and/or their clubs, club-level positi ons may create a similar level of confl ict to 
that of the state level in the federal structure. Similarly, sporti ng organisati ons whose operati ons are predomi-
nantly of a business-owner nature should avoid situati ons where the owners of those businesses are also the 
key decision makers of the organisati on, where those decisions will have a material eff ect on the outcomes 
of those businesses, perceived or actual. Examples of material confl icts are: presidents of member bodies, 
representati ves of select groups (for example, umpires) and chief executi ve offi  cers or senior staff . When di-
rectors do represent a consti tuency, they are bound by their legal responsibility to represent the organisati on 
as a whole. External appointments (appointed directors) are appointments to the board that have not been 
elected by the consti tuti onal members and are at the discreti on of the existi ng board. An eff ecti ve board has 
a proper understanding of, and competence to deal with, the current and emerging issues of the business and 
can eff ecti vely review and challenge the performance of management and exercise independent judgment.

Principle 1.8: That nati onal sporti ng organisati ons and their member bodies have aligned objects and pur-
pose to ensure eff ecti ve and effi  cient achievement of sport outcomes.
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Commentary and guidance: To achieve eff ecti ve outcomes for the sport it is essenti al, parti cularly in a feder-
ated model, that nati onal and member bodies have aligned objects and purpose. It is criti cal that member 
bodies within a sport operate as if they were one body working towards the same outcome to deliver eff ec-
ti ve products and services to its members and stakeholders. The sport should have a single strategic plan that 
drives the overarching objecti ves, which are delivered consistently and eff ecti vely by the member bodies. 
The sport’s strategic plan should form the basis of all local implementati on outcomes and be developed with 
input and agreement from all stakeholders.

Principle 1.9: That where two or more bodies are amalgamati ng, an interim board arrangement occurs in 
order for all parti es to be confi dent about the future directi on and prioriti es of the amalgamated body.

Commentary and guidance: In the interim arrangement, the board of the new organisati on would include 
equal representati on drawn from the boards of the amalgamati ng bodies or representati ves nominated by 
each of the amalgamati ng groups’ interests. This interim arrangement would operate for a fi nite period of 
ti me, at the end of which a new board structure as outlined in Principle 1.7 should be adopted. The ASC 
encourages like organisati ons to look into the benefi ts of amalgamati on to ensure that sustained competi ti ve-
ness, effi  ciencies and economies of scale are achieved to provide enhanced outcomes for the sport’s mem-
bers and parti cipants.

Principle 1.10: That the board outline the role of individual directors/board members, including (at a mini-
mum):

The fi duciary duty of directors to act in the interests of the members as a whole and not to represent • 
individual consti tuents. Thus, once elected, the board should have the ability to operate independently in 
the interests of the organisati on as a whole, free from undue infl uence
The legal duti es of individual directors, including the requirement of directors to:• 
Act in good faith and for a proper purpose• 
Exercise due care and diligence• 
Ensure the organisati on does not conti nue to carry on its business while insolvent• 
Meet the requirements of various other federal and state laws that directly impact on the organisati on• 
A code of conduct or policy specifying the behaviour expected of directors (see Principle 6)• 
A confl ict of interest provision that specifi es:• 
A director must disclose actual/potenti al confl icts of interest• 
The process for disclosure of real or potenti al confl icts of interest• 
A process that governs a director’s involvement in any decisions with which they have a confl ict of • 
interest
The requirement for a register of ongoing interest to provide a record of all potenti al confl icts• 
A director should not hold any other offi  cial or corresponding administrati ve positi on within the organi-• 
sati on at any level that creates a material confl ict of interest. This is to ensure no actual or perceived 
confl icts of interest
Maintaining a register of related party transacti ons• 
The responsibiliti es of directors for conti nuing professional development as well as engagement in • 
ongoing performance assessment (see Principle 4).

Commentary and guidance: The role of a director of an organisati on is one of the key components of the 
governance framework to ensure the accountability, transparency and contestability of the directi on, perfor-
mance and conformance of the organizati on. It is criti cal that new directors are appropriately inducted to the 
board and the organisati on and that they understand their roles within the organisati on. In relati on to a direc-
tor’s confl ict of interest, a director should not hold any offi  cial positi on at state, regional or club level, or cor-
responding administrati ve positi on, that provides a material confl ict of interest which is actual or perceived 
and that all endeavours to avoid this should be pursued (see Principle 1.7). Directors should have appropriate 
personal qualiti es such as loyalty, honesty, the courage to ask tough questi ons and should exhibit high ethical 
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standards. As a minimum, directors should embrace fairness, respect, responsibility and safety as key guiding 
principles of ethical behaviour within their organisati on.

Principle 1.11: That the roles of key positi ons in the governance system are documented and understood. 
Normally these positi ons should include:

Board• 
Chair/president• 
Directors• 
Company secretary• 
Chairs of board committ ees• 
Management• 
Chief executi ve offi  cer.• 

Commentary and guidance: As it is expected that nati onal sporti ng organisati ons will form a company limited 
by guarantee structure, then it will be necessary to appoint a company secretary to provide for the legal com-
pliance requirements under company law.

Principle 1.12: That the chief executi ve offi  cer will not normally be a director of the board. This enables and 
supports a clear separati on of power between the board and management.

Commentary and guidance: The ASC suggests it is good practi ce to ensure that a disti ncti on between man-
agement and board membership occurs and that the chief executi ve offi  cer of the organisati on should not 
necessarily be a member of the board. However, in this circumstance it is also good practi ce to ensure the 
chief executi ve offi  cer is aware of, and present at, board meeti ngs to provide informati on and advice to the 
board on the operati ons of the organisati on and to understand the directi on provided by the board.

Principle 2: Board processes

Each board should agree to and document a clear set of governance policies and processes to facilitate eff ec-
ti ve governance. These processes should refl ect best practi ce and be subject to regular review. An eff ecti ve 
board meeti ng should have the following att ributes:

A capable chair, with meeti ngs held regularly and att ended by appropriate personnel• 
Board papers for every item provided in advance so directors are informed and well prepared• 
Clear, ti mely and accurate recording of decision making and communicati on of outcomes to stakeholders.• 

Principle 2.1: That the board should document its meeti ng process. Normally this will include:

Legal requirements• 
Decision-making approach (consensus versus voti ng) and voti ng rights of att endees• 
Protocol/s for meeti ng conduct and director behaviour• 
Logisti cal details such as meeti ng frequency, meeti ng locati on, ti ming of meeti ngs, att endees, etc.• 

Commentary and guidance: The legal requirements in regard to meeti ngs incorporate such items as the of-
fi cial number required to make a quorum, the amount of noti ce required for calling a meeti ng and other such 
requirements as specifi ed in the organisati on’s consti tuti on. The frequency of meeti ngs will depend on the 
size of the organisati on and the internal and external circumstances, including any specifi c issues the organi-
sati on needs to deal with at any given ti me. A sporti ng organisati on board should meet no less than six ti mes 
per year and oft en as regularly as monthly. The schedule of dates for board and committ ee meeti ngs should 
be agreed in advance.
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Principle 2.2: That the board should prepare an agenda for each meeti ng. In additi on, the board should agree 
how the agenda will be developed and the items for regular inclusion.

Commentary and guidance: The governance policy should outline the process for establishing the agenda for 
each board meeti ng. It is essenti al that the board ensures meeti ngs adhere to pre-agreed ti me frames and 
that adequate ti me is given to each agenda item. It is also essenti al that the board ensures some
agenda items are linked to the strategic objecti ves of the organisati on and that there is an alignment between 
the reporti ng from management and the key performance indicators that have been approved by the board.

Principle 2.3: That board meeti ngs should have appropriate documentati on. This means issues submitt ed 
to the board should be in an appropriate and agreed form (a board paper) and be circulated suffi  ciently in 
advance of the meeti ng. The board should similarly maintain a clear record of decisions made through an ap-
propriate and agreed minuti ng process.

Commentary and guidance: The governance policy should determine ti ming with regard to receiving board 
papers in advance. Minutes should be an accurate record of discussions held and should be distributed in a 
ti mely manner, usually within a week of the meeti ng. These should be agreed by the board and outcomes 
communicated to stakeholders, again in a ti mely manner.

Principle 2.4: That the board should be provided with all relevant informati on on an issue to enable proper 
executi on of directors’ duti es. The board, or any individual board member, should also have the right to 
request, through the chief executi ve offi  cer, any additi onal informati on from management if required (see 
Principle 4).

Commentary and guidance: The governance policy should state the circumstance when and how board 
members should go about accessing external or additi onal informati on in relati on to board papers. For ex-
ample, a director may wish to receive additi onal fi nancial reports to enable them to eff ecti vely carry out their 
duti es.

Principle 2.5: That the board should plan its key annual acti viti es and develop a corresponding board calen-
dar/work plan.

Commentary and guidance: The board calendar/workplan should include major annual acti viti es for the 
board agenda, such as budget approval, strategy review, chief executi ve offi  cer evaluati on and annual general 
meeti ng.

Principle 2.6: That the board and each committ ee established by the board should have terms of reference or 
a charter. The terms of reference/charter should include, at a minimum:

Board/committ ee purpose• 
Authority delegated to the board/committ ee• 
Board/committ ee compositi on, including the appointment of a chair• 
Reporti ng requirements• 
Delineati on of the role of the board/committ ee and the role of management.• 

Commentary and guidance: Board committ ees allow directors to give closer att enti on to important issues 
facing the organisati on than is possible for the full board. Board committ ees are an eff ecti ve way to distribute 
the work between the directors and allow more detailed considerati on of specifi c matt ers.The number of 
board committ ees, size and mix, will vary from organisati on to organisati on depending on its size, complex-
ity and the challenges it faces. Sporti ng organisati ons should consider the need to have board committ ees. 
Examples of board committ ees are audit, remunerati on, selecti on and technical. The functi on and importance 
of the audit committ ee are considered later in these guidelines.
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Principle 3: Governance systems

The board is ulti mately responsible for the success of the organisati on it governs. Each board should clearly 
defi ne its role in discharging this responsibility. An eff ecti ve organisati on should have the following systems:

A strategic planning framework identi fying core organisati onal values, goals and performance manage-• 
ment indicators
Clearly documented board/management interacti on, including appropriate delegati ons and authority of • 
all parti es
A thorough process for identi fying and monitoring legal, compliance and risk management requirements• 
A thorough system of audit, including internal and external processes• 
A performance management system to provide evidence and ensure monitoring of legal compliance and • 
performance against plans.

Principle 3.1: That the board should determine the process by which it will develop the strategic directi on, 
key objecti ves and performance measures as well as core values and ethical framework for the organisati on.

Commentary and guidance: It is important that a board regularly reviews its strategic prioriti es to ensure it 
maintains its competi ti ve advantage and is clear about what it wants management to focus on. The ASC con-
siders it important that all key stakeholders are consulted through the strategic planning framework to ensure 
future strategies address the most pressing issues within the industry.

Principle 3.2: That the board should develop a protocol outlining expectati ons for board-management inter-
acti ons. This will normally include:

Expectati ons regarding the use of a board member’s networks/contacts• 
Expectati ons regarding provision of advice to the chief executi ve offi  cer and management• 
A protocol for individual directors to acquire all informati on required for decision making and control • 
(see Principle 4).

Commentary and guidance: The relati onship between management and the board is criti cal and must be 
supported by a clear segregati on of responsibiliti es. At all ti mes the board must be in control, however 
management must be accountable, operate with delegated authoriti es, have appropriate levels of skills, and 
perform against the established key performance indicators. Directors should not approach management 
directly, but rather should channel all additi onal informati on requests through the chair and chief executi ve 
offi  cer, unless specifi cally approved within the protocols.

Principle 3.3: That the board should have in place an eff ecti ve and effi  cient monitoring and evaluati on 
system. This will include fi nancial and non-fi nancial monitoring. In parti cular, each board should monitor 
outcomes of the implementati on of the strategies as the basis for the evaluati on of overall performance and 
reporti ng to members (see Principle 5).

Commentary and guidance: It is essenti al that the performance indicators are clear and concise and, more 
importantly, can actually be measured. It is also imperati ve that an organisati on understand where they cur-
rently stand in relati on to key performance indicators so a comparison can be achieved between past, current 
and future result targets.

Principle 3.4: That the board should have in place an eff ecti ve risk management strategy and process. This 
will require the board to take acti ons to identi fy key risks facing the organisati on and ensure that risk manage-
ment strategies are developed and acti oned. The risk management system should comply with the Australian 
Risk Management Standard AS/NZS 4360:2004.
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Commentary and guidance: It is essenti al that an organisati on regularly reviews its risk exposure across all 
facets of the organisati on. In line with AS/NZS 4360:2004 an organisati on should review the likelihood and 
impact of all possible incidents and assess the acti ons required to minimise, avoid or eliminate potenti al risks. 
An organisati on should ensure it also assesses the opportuniti es forgone as part of its risk assessment and 
evaluati on process, as risk is not only a negati ve element; the opportunity cost of not doing acti viti es should 
also be considered. In additi on, some events or acti viti es oft en need a specifi c and comprehensive risk assess-
ment to be done (for example, the hosti ng of a large sporti ng event). In this situati on a business case should 
be developed as part of normal risk management processes to assess the impact and potenti al outcomes, 
negati ve or positi ve, of such an event.

Principle 3.5: That the board should implement an eff ecti ve compliance system. It is recommended that this 
system comply with Australian Standard AS3806:2006 and require, at a minimum, that:

The organisati on complies with all relevant statutes, regulati ons and other requirements placed on it by • 
external bodies
Eff ecti ve internal controls exist and there is full and accurate reporti ng to the board in all areas of • 
compliance
The organisati on is fi nancially secure and is able to meet all its fi nancial obligati ons when they fall due, in • 
the normal process of business.

Principle 3.6: That the board should develop and document a regular (annual/six-monthly) performance 
review process for the chief executi ve offi  cer.

Commentary and guidance: While the detail of the performance review may be undertaken by a board com-
mitt ee, at some point in the process all directors should have an opportunity to review and comment on chief 
executi ve offi  cer performance. The performance indicators for the chief executi ve offi  cer should be clearly 
linked to the strategic goals and objecti ves set by the board and should be measurable. In additi on the chief 
executi ve offi  cer should have performance measures linked to staff  performance and key stakeholder rela-
ti onships. 

Principle 3.7: That the board must ensure an eff ecti ve audit system and process is in place. The audit process 
may include internal and external processes and systems.

Commentary and guidance: An eff ecti ve audit process should ensure there are adequate controls and sys-
tems in place to alert management and the board to potenti al fi nancial risks associated with the operati on of 
the sport. Given the heavy fi nancial focus on audit processes, management and board directors
should have basic fi nancial literacy that enables them to understand and acti vely challenge informati on pre-
sented.

Principle 3.8: That the board should establish an audit committ ee and that its role be set out by formal char-
ter/terms of reference.

Commentary and guidance: The existence of an audit committ ee is recognised as an important feature of 
good corporate governance. The committ ee should be structured with at least three people who should 
be fi nancially literate, and include at least one who has fi nancial experti se (that is, a qualifi ed accountant). 
The audit committ ee should only comprise persons who are not directly involved in the management of the 
organisati on. The chair of the audit committ ee should be independent from the chair of the board. The audit 
committ ee should take prime responsibility for, but not be limited to:

Reviewing the organisati on’s annual fi nancial accounts and recommending them to the board for • 
approval
Overseeing the relati onship, appointment and work of external and internal auditors• 
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Reviewing compliance-related matt ers• 
Overseeing the organisati on’s risk management framework• 
Regularly reviewing the organisati on’s ongoing fi nancial accounts, systems and delegati ons.• 

The audit committ ee charter should clearly set out the committ ee’s role, responsibiliti es, compositi on, struc-
ture and membership requirements. The committ ee should be given the necessary power and resources to 
meet its charter. This includes rights of access to management, and to auditors without management being 
present, and rights to seek explanati ons and additi onal informati on. If approved by the board, an audit com-
mitt ee can extend their mandate beyond purely fi nancial and audit matt ers to include compliance and risk 
management as areas of focus.

Principle 3.9: That since ulti mate decision-making power rests with the board, the board should clearly docu-
ment all delegati ons of authority to the chief executi ve offi  cer and other individuals, committ ees or groups. 
This document, or delegati ons register, should be regularly reviewed and updated. It should be the subject of 
a formal board resoluti on.

Commentary and guidance: To ensure the delegati ons document is not limiti ng and restricti ve on the opera-
ti ons of the organisati on, it is oft en bett er to arti culate the limits of management authority as opposed to try-
ing to arti culate every possible approval item. This approach will provide a framework in which management 
can operate, without unnecessarily burdening the board with items management should clearly deal with.

Principle 4: Board reporti ng and performance

Each organisati on should have a comprehensive reporti ng and performance management system in place to 
ensure organisati onal eff ecti veness and effi  ciency. It is essenti al that directors are provided with ti mely and 
accurate fi nancial accounts to ensure eff ecti ve decision making can occur.

In additi on, the board should review the directors’ individual and collecti ve performance, including the eff ec-
ti veness of the chair, to ensure they are discharging their responsibiliti es against that of the stated objecti ves. 
Ensure a board and individual director development program is in place, including mechanisms to respond to 
non-performing directors.

An eff ecti ve system of reporti ng and performance management should include:

Comprehensive and complete fi nancial accounts• 
Review and considerati on of the accounts by an audit committ ee• 
Ensuring the independence of the organisati on’s external auditors• 
Directors and board committ ee members being knowledgeable, well-briefed and informed, having access • 
to the appropriate informati on or advice when required, and being provided with the opportunity for 
conti nuous improvement and educati on
A board and director performance evaluati on system• 
An alignment between key performance indicators and the strategic objecti ves as outlined in the organi-• 
sati on’s strategic and operati onal plans.

 
Principle 4.1: That the board should ensure its offi  cers and directors have appropriate insurance cover.

Commentary and guidance: It is essenti al that all directors and offi  cers in an organisati on have the appropri-
ate liability and indemnity cover no matt er what the purpose or structure of the organisati on (for example, 
not for profi t), as once an organisati on starts incurring debts and liabiliti es, directors are potenti ally liable to 
provide for any losses incurred.
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Principle 4.2: That the board should ensure all new directors undergo an appropriate inducti on process.

Commentary and guidance: The inducti on process should ensure all directors have:

An appropriate level of knowledge of the industry in which the organisati on operates• 
A clear understanding of an organisati on’s business operati ons• 
A clear understanding of the organisati on’s fi nancial circumstances• 
A clear understanding of the organisati on’s strategy and directi on• 
A high-level knowledge of the business risks that may aff ect the organisati on’s success• 
Access to relevant background informati on.• 

Management should provide a briefi ng session to all new directors once they have had ti me to assess the 
informati on just listed. This will allow them to address any concerns or queries they may have regarding the 
organisati on. Conti nuous educati on and professional development programs should be made available to 
directors as necessary.

Principle 4.3: That the board should ensure that a director can access independent professional advice if 
required and that this is appropriately protected with a deed of access or similar.

Commentary and guidance: Board directors and board committ ee members should be enti tled to obtain 
independent professional or other advice at a cost to the enti ty on predefi ned terms. These rights should 
be documented and provided to directors and committ ee members. Board directors and board committ ee 
members should be enti tled to obtain certain resources and informati on from the enti ty. These rights should 
be documented in the deed of access or similar document.

Principle 4.4: That the board should receive ti mely and accurate fi nancial statements that are presented regu-
larly (preferably monthly). These statements should include the following:

Profi t and loss statement• 
Balance sheet• 
Cash fl ow statement• 
Writt en report regarding material variances from budget• 
Budget versus actual report on a month and year-to-date basis as well as identi fying the full-year budget• 
Listi ng of all major outstanding debtors and creditors• 
Bank reconciliati on (including bank account evidence).• 

Commentary and guidance: The organisati on should have a one-year fully costed operati onal plan, as well 
as having a more strategic 3-5 year fi nancial plan that should link the fi nancial objecti ves of the organisati on 
with that of its strategic objecti ves. It is criti cal that all directors understand and take their fi nancial responsi-
bility on the board seriously by ensuring they are able to comprehend and challenge the fi nancial informati on 
presented to them by management. It is criti cal that the board has detailed knowledge of the fi nancial health 
of an organisati on, as it is illegal for an organisati on to trade while insolvent and the directors could be held 
personally responsible.

Principle 4.5: That the full board of directors should annually meet and be debriefed by the external auditor 
on the state of the fi nancial positi on and systems within the organisati on and any issues identi fi ed throughout 
the audit process.

Commentary and guidance: To ensure that each director can fully exti nguish their fi duciary responsibiliti es, 
it is good practi ce that the full board meets with the external auditor annually to discuss the fi ndings of the 
audit and any identi fi ed issues that may have arisen from the audit. This open and frank discussion allows 
individual directors the opportunity to receive further clarifi cati on of any parti cular issues to ensure they fully 
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understand the fi nancial operati ons and health of the organisati on.

Principle 4.6: That the board should regularly review and assess its own performance and the performance of 
individual directors, including that of the chair and its committ ees.

Commentary and guidance: Done well, board assessment can be an extremely producti ve process. A robust 
and successful assessment process will give the board:

A balanced view of its performance, identi fying the positi ve aspects of the board’s operati on and areas • 
for improvement
A benchmark against which the board can assess its collecti ve and individual progress and performance • 
over ti me
A basis to establish agreed performance objecti ves for the board.• 
The process should include mechanisms such as external facilitators, assessment questi onnaires, • 
confi denti al non-att ributi on interviews and a workshop of the fi ndings. Additi onally, 360-degree feedback 
from the likes of management and key stakeholders enhances the comprehensiveness of any program. An 
eff ecti ve program should also include separate assessments of individual directors’ performance and that 
of the chair.

Principle 5: Member relati onship and reporti ng

The board should ensure it exercises leadership, integrity and good judgment, always acti ng in the best 
interests of the organisati on as a whole, demonstrati ng transparency, accountability and responsibility to its 
members.

An eff ecti ve organisati on should ensure its members are:

Consulted and involved in the development of the sport’s strategic plan• 
Supporti ve of, and acti vely involved in, achieving the outcomes of the nati onal plan• 
Well-informed and acti vely parti cipati ng at its general meeti ngs• 
Regularly provided with ti mely and accurate disclosures on all material matt ers regarding the governance • 
and performance of the organisati on.

Principle 5.1: That the board should strive to ascertain the interests, aspirati ons and requirements of mem-
bers and create responses to these in the form of a nati onal strategic plan with alignment between this and 
member plans.

Commentary and guidance: Existi ng boards should canvass the interests, aspirati ons and requirements of key 
members. The board should have in place a process that reports and receives feedback from members. All 
members should embrace the strategic plan of the sport and should work towards the
achievement of its outcomes. In federated organisati onal structures it is essenti al that member bodies are 
working towards a unifi ed strategic document and are held accountable for their outcomes.

Principle 5.2: That members of an organisati on should have the ability to remove board members (or a board 
as a whole) and change the consti tuti on, should they see fi t, in accordance with applicable legislati on.

Commentary and guidance: It is a guiding principle of law that members must have the right to remove the 
board and change the consti tuti on as they see fi t, as they are ulti mately the owners of the organisati on. 
There may be circumstances where certain arrangements are in place that restrict the members’ capacity to 
make change, however these should only be temporary measures in periods of instability and ulti mate power 
should always return to the members.
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Principle 5.3: That board directors should have no voti ng rights at general meeti ngs.

Commentary and guidance: Where the membership of an organisati on comprises other organisati ons, clubs 
or groups of individuals, board directors should not be eligible to vote at general meeti ngs or annual general 
meeti ngs. This ensures a clear separati on between the ‘owners’ and the ‘governors’ of the organisati on.

Principle 5.4: That the board should provide members with a comprehensive annual report outlining how 
they fulfi lled the governance roles, achievements and aspirati ons of the organisati on, and suffi  cient fi nancial 
informati on so that members can make a judgment as to how eff ecti vely the board is fulfi lling its role.

Commentary and guidance: The system of governance should ensure that ti mely and accurate disclosures 
are made on all material matt ers regarding the organisati on, including governance, fi nancial situati on and 
performance. It is not appropriate that these reporti ng documents are delayed. It is the board’s responsibility 
to ensure the appropriate legal ti me frames are met.

Disclosure should include, but not be limited to, material informati on on:

Any legally required informati on as per the relevant Act• 
The fi nancial operati ng results• 
The enti ty’s strategic objecti ves and goals• 
Members of the board and key management personnel• 
Material foreseeable risks• 
Material issues regarding employees and other stakeholders• 
Governance structures and policies.• 

Principle 6: Ethical and responsible decision making

Each board should ensure and acti vely promote ethical behaviour and decision making within their organisa-
ti on. Good corporate governance ulti mately requires people of integrity to ensure that the reputati on of an 
organisati on is managed, protected and enhanced.

A culture of integrity and ethical behaviour is characterised by:

An eff ecti ve code of conduct• 
Quality decision-making processes• 
People of the highest integrity and ethical standards• 
An intent to put the organisati on ahead of individual gains.• 

 
Principle 6.1: That the board establish a code of conduct to guide directors, the chief executi ve offi  cer and 
other senior management as to:

The practi ces necessary to maintain confi dence in the organisati on’s integrity• 
The responsibility and accountability of individuals for reporti ng and investi gati ng reports of unethical • 
practi ces.

Commentary and guidance: The code of conduct should set out ethical and behavioural expectati ons for 
both directors and employees. It is criti cal that the board and senior management demonstrate, through their 
words and acti ons, absolute commitment to the code and stakeholders in its executi on. Adherence to the 
code should be periodically evaluated and acti on taken, where necessary.
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Principle 6.2: That the board ensure key decisions and acti ons are based on a thorough review of all available 
informati on and are assessed against the organisati on’s risk management framework and that these are 
documented.

Commentary and guidance: When organisati ons embrace opportuniti es to expand or promote the sport they 
should assess the opportuniti es against the risk framework and key strategic objecti ves of the organisati on. 
There should be evidence of an evaluati on of the benefi ts and risks prior to any key decision
being taken by management or the board.

Principle 6.3: That the board ensure a business case is developed for each major project or signifi cant event/
acti vity prior to the organisati on committi  ng resources and that the worst-case scenario has been evaluated 
and can be miti gated/managed by the organisati on. 

Commentary and guidance: The development of a business case allows sporti ng organisati ons to embrace 
opportuniti es to expand or promote the sport through a major event/acti vity by assessing the ability of the 
organisati on to sustain a worst-case scenario loss. Given that most sporti ng organisati ons have very limited 
available resources, the assessment of risk and opportuniti es is criti cal to the long-term viability of the organi-
sati on. To not develop business cases for major projects and events potenti ally leads to poor decision making 
and lack of awareness of the various scenarios that may play out, hence all major events/acti viti es should be 
fully costed and assessed for variati ons from budgeted fi gures prior to the organisati on committi  ng scarce 
resources.

1.4 Governing Sport – The Role of the Board 
(Source: Australian Sports Commission)

What is ‘Governance’?

There is no commonly agreed defi niti on of governance. Some observati ons and regularly used descripti ons 
include:

“Directi ng and controlling the organisati on” KPMG

“The essenti al functi ons common to most boards can conveniently be divided into three: those related to its 
performance, those concerned with compliance or conformance with laws or standards, and those related to 
its overall operati ons.” 

Henry Bosch. The Director at Risk. Melbourne: Pitman Publishing, 1995

“The exercise of establishing and monitoring necessary controls and strategic directi on setti  ng so that the 
organisati on is equipped to respond to the changing circumstances and situati ons in the external and internal 
environments in order to meet the expectati ons and demands of owners and other key stakeholders”

Terry Kilmister. BoardWorks Internati onal

“The process by which a governing body ensures that an organisati on is eff ecti ve and properly run ... Gover-
nance is not necessarily about doing; it is about ensuring things are done”

Sandy Adirondack. The Good Governance Acti on Plan. London: Nati onal Council for  
Voluntary Organisati ons, 2002

What is commonly agreed is that eff ecti ve governance is an important ingredient in the ongoing growth and 
success of an organisati on. Governance is more than just the board. The governance structure includes:
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The legal owners (members) - who are identi fi ed in the consti tuti on and who are able to exercise certain • 
rights under law and through the consti tuti on and who represent the organisati on as a whole.
The board - which governs the organisati on on behalf of the owners and is responsible for the strategic • 
directi on and performance of the organisati on, the allocati on of resources, the assessment of risks, com-
pliance with legal obligati ons and reporti ng back to the legal owners.
The chief executi ve offi  cer - who engages staff  and operates in accordance with the delegati ons and direc-• 
ti ons given by the board to carry out the day-to-day functi ons in running the organisati on.

The Role of the Board

“The board’s job is to create the future, not mind the shop”
John Carver. Boards that Make a Diff erence. San Francisco: Jossey-Bass, 1991

The board’s job is to govern the sports organisati on; management’s job is to run it. The board’s primary re-
sponsibility is one of trusteeship on behalf of stakeholders, ensuring that the legal enti ty, the company or the 
associati on, remains viable and eff ecti ve in the present and for the future. The board is ulti mately account-
able for all organisati onal matt ers.

The board has a number of key roles:

Strategic planning - defi ning, driving and monitoring the organisati on’s strategic directi on, prioriti es and • 
results
Stakeholder involvement - defi ning key relati onships, interacti ng with stakeholders to inform them of • 
achievements and ensuring that stakeholders have input into determining strategic goals and directi on
Enhancing the organisati on’s public image - promoti ng the organisati on in a positi ve light and performing • 
‘ambassadorial’ duti es
Organisati onal performance - reviewing, monitoring and ensuring management and organisati onal • 
performance
Reporti ng - reporti ng to members and stakeholders at the annual general meeti ng• 
Policy formulati on - establishing the board-level policy framework for governing the organisati on, from • 
which all operati onal policies and acti ons are developed
Management of chief executi ve offi  cer - appointment, performance management and review, providing • 
advice and guidance and rewarding the chief executi ve offi  cer as appropriate
Legal compliance - monitoring organisati onal compliance with relevant federal, state and local legislati on, • 
and the organisati on’s consti tuti on
Management of fi nancial resources - approving the allocati on of funds through the annual budget, striv-• 
ing to secure the resources required and ensuring sound fi nancial management of the organisati on
Risk management - ensuring the risks facing the organisati on are identi fi ed and assessed, ensuring a risk • 
management plan is established, regularly reviewing this plan to ensure its eff ecti veness, and monitoring 
compliance with it
Board eff ecti veness - carrying out board business through producti ve meeti ngs, engaging in regular self-• 
assessment and evaluati on, and initi ati ng board development acti viti es, to strengthen its eff ecti veness.

The Role of the Nati onal Board in a Federal Structure

Most Australian sporti ng organisati ons operate within a federal structure with a nati onal offi  ce and state 
and territory associati ons. The role of the nati onal board is to govern the sport throughout Australia, that is, 
to govern in the best interests of the sport as a whole on behalf of all stakeholders. Board members of the 
nati onal body have a legal duty to the nati onal board and the nati onal organisati on. Affi  liati on and loyalty to 
other consti tuencies, for example state associati ons or subgroups, must take second place to their duty to 
the nati onal board. They also have a moral duty to all stakeholders of the sport to act in the best interests of 
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the sport. It is not uncommon for board members of a nati onal board, nominated by their state and territory 
associati ons, to feel obligated to represent or advocate the interests and concerns of that state group. When 
decisions are made for the sport, nati onal board members are required to be mindful, but independent, of 
the expectati ons of individual member bodies. Ideally, nati onal board members should not be offi  ce-holders 
or employees of state associati ons of that sport.

What if our Organisati on does not have a Chief Executi ve Offi  cer?

Where a sporti ng organisati on does not have a chief executi ve offi  cer or equivalent positi on, either paid or 
unpaid, management and operati onal tasks may be delegated to a range of people, including board members. 
In this case, directors must ensure that they separate their strategic board roles and responsibiliti es from 
their individual operati onal responsibiliti es. This may be done by the board setti  ng aside part of its meeti ng to 
deal with governance responsibiliti es, for example strategic and fi nancial issues, and part to deal with opera-
ti onal and management responsibiliti es, for example reports from directors and volunteers.

The Role of the Chairperson

The chairperson is responsible for leadership of the board, ensuring its eff ecti veness in all aspects of its 
governance role. The chairperson is pivotal in creati ng the conditi ons for overall board and individual board 
member eff ecti veness and ensures constructi ve relati ons between board members and staff . The chairper-
son’s role and responsibiliti es include:

Representi ng the board - the chairperson is usually the board’s representati ve to outside parti es, though • 
this responsibility may be delegated as appropriate
Setti  ng the agenda and ensuring board members receive ti mely and clear informati on - the agenda • 
should take full account of the issues and concerns of all board members. Agendas should be forward-
looking and concentrate on strategy, rather than focusing on management issues
Managing board meeti ngs - direct or control meeti ngs to ensure that suffi  cient ti me is allowed for discus-• 
sion of agenda items and proper decision-making takes place
Liaising with the chief executi ve offi  cer - while the board has responsibility as employer of the chief ex-• 
ecuti ve offi  cer, the board is usually represented through the chairperson in managing the working rela-
ti onship with the chief executi ve offi  cer
Board member development and encouragement - taking the lead in inducti ng and developing individual • 
board members, with a view to enhancing the board’s overall eff ecti veness as a team
Performance assessment - ensuring that peer and self-assessments of performance are undertaken • 
regularly for all members of the board, including the chairperson. The chairperson may delegate certain 
aspects of his or her authority but remains accountable for the acti on of the delegate.

The chairperson is bound by the board’s governance policies and decisions and thus has no authority to alter, 
amend or ignore these. The positi on of chairperson does not create of itself a right to independent decision 
taking. The chairperson may exercise those powers delegated to the positi on by the consti tuti on or board. It 
is useful to have a writt en document that details the decision-making powers of the chairperson.

The Role of Board Committ ees

Board committ ees support the board in ensuring that it complies with good governance expectati ons. They 
are diff erent from management committ ees, which ensure sound management of certain programs or func-
ti ons.
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Board committ ees may include:

Finance or audit committ ee - to carry out certain fi nancial delegati ons on behalf of the board, for exam-• 
ple liaison with the external auditor, monitoring major fi nancial systems and processes
Remunerati on committ ee - to manage the chief executi ve offi  cer’s salary and performance processes.• 
Governance committ ee - to assist the board with its internal processes, for example recruitment of board 
members, board eff ecti veness review.

Board committ ees should be designed to assist the board to do its work, taking great care not to undermine 
the board’s delegati on to the chief executi ve offi  cer by intruding into management matt ers.

Each board committ ee should have a ‘terms of reference’ defi ning the role of the committ ee, the extent of its 
authority, its structure and membership, and its reporti ng requirements.

The Role of Management Committ ees

Many sports’ boards or chief executi ve offi  cers develop a range of specialist committ ees, such as technical 
committ ees, rules committ ees, sports development committ ees, high performance committ ees and offi  cials 
committ ees. Some larger sporti ng organisati ons are able to delegate many of these functi ons to special-
ist staff  rather than to committ ees. When such delegati ons are made to committ ees, board members must 
accept that these are management committ ees rather than board committ ees, irrespecti ve of any involve-
ment on the committ ee by a board member. They are usually designed to support the work of, and report 
to, the chief executi ve offi  cer or other specifi ed person under the committ ee’s terms of reference. The chief 
executi ve offi  cer would report to the board on those aspects of the delegati on relevant to the business of the 
board.

Each management committ ee should have a ‘terms of reference’ defi ning the role of the committ ee, the 
extent of its authority, its structure and membership, and its reporti ng requirements.

Board Member Competencies

Eff ecti ve directorship requires certain skills and att ributes. Whenever possible, the compositi on of a board 
should be planned so that the right people with the right skills are elected or appointed. To facilitate this, 
it may be necessary to educate voti ng members about the board’s needs and issues for the coming period. 
Director and offi  cer succession planning processes are increasingly being used by boards to facilitate appro-
priate board compositi on.

The skills and competencies for board membership include:

The ability to think strategically• 
Oral communicati on skills, including listening and the ability to present points of view coherently and • 
persuasively
Financial literacy and fi nancial analysis skills• 
The ability to understand and relate to stakeholders• 
Analyti cal and criti cal reasoning skills• 
Being a team player• 
Being ethical, honest, open and trustworthy, a high level of personal integrity• 
Independence and inquisiti veness• 
The willingness to commit the ti me and eff ort required to do the job properly• 
The courage of convicti ons coupled with a willingness to listen to other perspecti ves• 
The ability to establish quality peer relati onships• 
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A stewardship orientati on (that is, protecti ng and maintaining order for the benefi t of current and future • 
generati ons of parti cipants)
Broad business experience• 
Understanding and experience in the sport• 
Community/stakeholder connecti ons and infl uence.• 

Responsibiliti es of the Board

Legal responsibiliti es

“For all directors new dangers have become apparent and the directorial task has taken on a new reality. 
Prudence requires that it be approached with far greater care and professionalism than has hitherto been 
considered necessary”

Henry Bosch. The Director at Risk. Melbourne: Pitman Publishing, 1995

The legal enti ty, that is, the company/incorporated associati on, has an existence independent of its members.

A board member’s fi rst duty is to the legal enti ty, in other words directors must ensure that the company or 
associati on meets all requirements in law. These laws may be extensive and will include corporati ons’ or as-
sociati ons’ law, and common law.

The organisati on’s company secretary or public offi  cer must ensure that the organisati on complies with the 
appropriate legislati on for which that positi on is responsible. The board should monitor this compliance. The 
board is ulti mately accountable for the performance of the organisati on. Each board member is responsible 
for all decisions taken by the board. This means that board members share a common liability and they could 
be sued individually or collecti vely (jointly or severally) in the event of a determinati on that the board failed 
to properly exercise its duty of care or knowingly acted in breach of the law.
Board members of companies limited by guarantee and incorporated associati ons have the same duti es and 
responsibiliti es.

These include:

Acti ng honestly and in good faith• 
Exercising a ‘reasonable’ level of care and diligence in order to meet their duty of care• 
Not making improper use of informati on acquired by virtue of their directorship of the organisati on to • 
gain, directly or indirectly, an advantage for themselves or for any other person or to cause detriment to 
the organisati on
Not making improper use of their positi on to gain, directly or indirectly, an advantage for themselves or • 
for any other person or to cause detriment to the organisati on
Complying with all relevant legislati on• 
Acti ng in the best interests of the organisati on as a whole• 
Exercising decision-making based on the ‘reasonable person’ test, that is, exercising a level of care and • 
diligence that a reasonable person in a similar positi on would exercise
Ensuring the proper keeping of records, registers, accounts, reports and lodgement of documents • 
Ensuring that the organisati on only exercises those powers and functi ons permitt ed to it under its consti -• 
tuti on and rules.

The consti tuti on defi nes the organisati on’s rules, including its governance structure and processes, for exam-
ple, electi on of board members and offi  ce holders, powers of the board, annual general meeti ng procedures 
and procedures for winding-up.
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The board must ensure that the integrity of the consti tuti on is maintained. The law requires all board mem-
bers to declare any confl ict of interest relati ng to meeti ng their responsibiliti es as board members. The board 
should have a confl ict of interest policy that describes the processes to be followed when a confl ict is identi -
fi ed. Typically, when a confl ict of interest is identi fi ed, the board member concerned is required to leave the 
room and play no part in any discussion or vote on the issue relati ng to the confl ict of interest. 
Confl icts of interest may be ‘pecuniary’, that is, involve the board member in fi nancial dealings with the 
board, or may be non-pecuniary, for example, if there is family member or personal involvement in the mat-
ter under discussion.

Non-pecuniary confl icts of interests are less likely to occur when board members are independent rather 
than representi ng a parti cular member or group of members. The organisati on and the board are required to 
comply with a wide range of legislati on covering such areas as employment, trading, and occupati onal health 
and safety. The board should be aware of the scope and general content of such legislati on and its relevance 
to the organisati on.

Directors have certain responsibiliti es in relati on to the accounts of the organisati on, namely:

Ensuring that proper books of account are kept• 
Providing assurance that the published accounts give a fair and true view of the organisati on’s fi nancial • 
positi on
Providing assurance that the organisati on is able to pay its debts (is solvent).• 

 

Strategic Responsibiliti es

“The board’s fi rst responsibility is to ensure that the organisati on has clearly established goals; objecti ves and 
strategies for achieving them; that they are appropriate to the circumstances and that they are understood by 
management”. 

Henry Bosch. The Director at Risk. Melbourne: Pitman Publishing, 1995

It is the board’s job to establish the organisati on’s strategic directi on. This will be refl ected in the strategic 
plan, which will typically include:

A mission statement or statement of purpose• 
The board’s vision for the organisati on• 
A statement describing the organisati on’s philosophy or values• 
A ‘snapshot’ or pre-plan positi on of the organisati on at the start of the period covered by the plan• 
A SWOT analysis of the internal (strengths and weaknesses) and external (opportuniti es and threats) • 
operati ng environment
Clearly stated organisati on-wide results or outcomes to be achieved, oft en referred to as Key Result Areas• 
Each Key Result Area to have broadly stated objecti ves with related strategies and performance • 
indicators.

The board develops the strategic directi on and strategic plan in partnership with the chief executi ve offi  cer 
and staff  of the organisati on and the sport’s key stakeholders.

Regardless of how the strategic directi on and strategic plan is developed, it must ulti mately be ‘owned’ by the 
board. Once adopted, only the board can change the strategic directi on or alter the Key Result Areas.

The process of developing the strategic directi on and strategic plan and ensuring that they remain up to date 
and relevant is called ‘strategic thinking’. Strategic thinking involves constant analysis and assessment of 
external and internal factors that might inhibit or help the organisati on to achieve its Key Result Areas, and 
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results in decisions taken by the board and the chief executi ve offi  cer to ensure sound, appropriate ongoing 
operati ons. Time should be set aside at every board meeti ng for strategic thinking.

All further operati onal plans should be consistent with the strategic directi on and plan. Depending on the 
organisati on’s needs, these may include operati onal/business, marketi ng and high performance plans. Each of 
these plans should work towards achieving the strategic initi ati ves identi fi ed for each Key Result Area in the 
strategic plan.

Development of operati onal plans designed to achieve the strategies is the responsibility of the chief execu-
ti ve offi  cer.

Generally speaking, the board should play no part in developing operati onal plans beyond setti  ng the stra-
tegic directi on and strategic plan. Some smaller sporti ng organisati ons with limited employees, however, 
require the practi cal support of board members to assist with certain aspects of the organisati on’s operati ons 
such as planning. When this is the case, care must be taken to ensure that the chief executi ve offi  cer leads 
the process so that the plans are grounded in reality and are achievable.

To ensure sound management, the board may wish to view the chief executi ve offi  cer’s operati onal plans; it 
does not, however, have a role in developing or adopti ng these plans.

The one excepti on to this general rule is the organisati on’s budget, which the board must review, approve 
and monitor. The board should constantly evaluate progress made towards the achievement of the desired 
outcomes defi ned in the Key Result Areas.

Financial Responsibiliti es

“Nothing gives boards more concern than the handling of money. They worry far more about how funds are 
protected and spent than about the most crucial accountability: whether total expenditures produce a suffi  -
cient human outcome”

John Carver. Boards that Make a Diff erence. San Francisco: Jossey-Bass, 1991

Financial Governance

Financial governance entails setti  ng fi nancial policies within which the chief executi ve offi  cer must carry out 
day-to-day fi nancial management, and monitoring the eff ecti ve implementati on of these policies. Financial 
‘governance’ is diff erent from fi nancial ‘management’, the latt er being the responsibility of the chief executi ve 
offi  cer.

The board must perform sound fi nancial governance, and ensure sound fi nancial management of the organi-
sati on.

The board’s fi nancial governance policies might address some or all of the following:

Chief executi ve offi  cer expenditure authority• 
Budgeti ng and fi nancial planning• 
Reserves• 
Investments• 
General guidelines for fi nancial management and overall fi nancial conditi on• 
Employee remunerati on and benefi ts• 
Protecti on of assets• 
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Financial reporti ng required by the board.• 

The external auditor is accountable to the board, not to the chief executi ve offi  cer.

When a board establishes a fi nance or audit committ ee, this committ ee works on behalf of the board to:

Provide assurance of the integrity of the organisati on’s fi nancial systems• 
Be the board’s link to the external auditor• 
Carry out periodic internal audits of fi nancial systems and processes• 
Make recommendati ons to the board about fi nancial policies• 
Obtain management responses to issues• 
Assist the chief executi ve offi  cer to interpret the board’s fi nancial policies• 
Carry out fi nancial and other risk assessments.• 

The fi nance or audit committ ee is chaired by a director with appropriate fi nancial experti se and does not 
include the chief executi ve offi  cer or fi nance offi  cer or bookkeeper as a member, as the committ ee will need 
to review the fi nancial practi ces involving these positi ons.

Financial Planning

The annual budgetary process is the means by which the organisati on establishes how it will fund its acti viti es 
and what costs it will incur in order to achieve its desired outcomes. The budget thus refl ects the organisa-
ti on’s overall strategic plan and Key Result Areas for the year.

The budgeti ng process should begin with the board determining the criteria for fi nancial planning, including 
the ‘fi nancial state’ the organisati on should be in at the end of that fi nancial year, for example, with a certain 
allowable defi cit, a target surplus, a balanced budget, or some variati on on these.

The budget is adopted by the board. By approving a broad rather than a highly detailed budget, the board 
empowers the chief executi ve offi  cer to make necessary adjustments in response to minor changes in operat-
ing conditi ons without having to go back to the board for approval. The budget should be regarded as a ‘live’ 
management and governance tool that is subject to regular review and readjustment.

Financial Reporti ng

In additi on to viewing fi nancial reports regularly, the board should also require evidence of compliance with 
the board’s fi nancial policies. The chief executi ve offi  cer (or fi nance offi  cer) should present fi nancial reports to 
the board at every board meeti ng, typically monthly. When a board meets on a less frequent basis, say every 
two or three months, fi nancial reports should be distributed to board members monthly.
The board is required annually to prepare an accurate and up-to-date statement of the organisati on’s fi nanc-
es for the year ended for all members and, where relevant, for government agencies and funding bodies.

All board members share equal responsibility to monitor the fi nancial health of the organisati on. Board mem-
bers should never defer to the treasurer’s or a committ ee’s views without fi rst considering the issue them-
selves.

As a minimum, fi nancial reports to the board should include actual income and expenditure and budgeted 
income and expenditure for both the most recent month or period and year-to-date, along with writt en ex-
planati on of signifi cant variati ons between these fi gures.
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Moral Responsibiliti es

“The board system rests on the premise that the directors, and through them, management, are accountable 
for serving as agents of the business”

Leighton, D and Thain, D. Making Boards Work. Toronto: McGraw-Hill Ryerson, 1997

Board members share a common ‘fi duciary’ duty, that is, they are trustees on behalf of stakeholders for:

The achievement of appropriate outcomes• 
The fi nancial security of the organisati on• 
The expression of a moral and social responsibility to the members and the community at large.• 

Board members, as trustees of the organisati on, have a moral duty to the sport. This involves keeping up to 
date with the sport they represent and sporti ng matt ers generally, and presenti ng their organisati on and the 
sport it represents in a positi ve manner.

Board members have a moral duty to remain up to date with the concerns and expectati ons of stakeholders 
and to ensure that these receive proper considerati on at board or management level.

In keeping with its duty to serve the interests of the sport as a whole, the board has a moral obligati on to 
keep all members (and where relevant, key stakeholders) informed about current and future organisati onal 
matt ers of concern to them.

The board has a moral responsibility to establish and maintain an open and frank relati onship with the chief 
executi ve offi  cer. This entails carrying out all employer-related duti es consistent with the law and in a manner 
that creates an open, honest and producti ve working relati onship leading to the achievement of board-estab-
lished outcomes and, in general, an eff ecti ve organisati on.

The board has a moral obligati on to consider matt ers on the basis of equity and transparency and in the inter-
ests of the sport as a whole, and not in preference to any one or more classes of stakeholder.

Organisati onal Risk Responsibiliti es

“And the trouble is, if you don’t risk anything, you risk even more” Erica Jong

Risk is an inevitable and unavoidable component in organisati onal growth and development, providing both 
opportuniti es and potenti al threats to the health of an organisati on. ‘Risk management’ is the means by 
which the board and the chief executi ve offi  cer ensure that the risks faced do not result in signifi cant loss or 
harm to the organisati on.

Risk management involves not only taking protecti ve measures but also evaluati ng opportuniti es and, where 
appropriate, taking considered risks designed to facilitate the growth and development of the organisati on.

The board should have a broad appreciati on of the risks facing the organisati on and the likelihood of occur-
rence together with the potenti al impact of these should they occur.

The board should ensure that a risk management plan for the organisati on is developed, usually by the chief 
executi ve offi  cer. Such a process may involve identi fying the risks facing the organisati on, assessing the level 
of threat each presents, deciding what acti on to take in response to each risk and ensuring eff ecti ve chief 
executi ve offi  cer response to the risks through regular monitoring and review.
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Typical organisati onal risk categories include:

Financial• 
Human resources• 
Reputati on• 
Client/athlete harm• 
Governance• 
Technology• 
Stakeholder relati ons• 
Strategic• 
Occupati onal health and safety• 
Harm to or loss of physical assets.• 

Having established the level of acceptable risk and developed an appropriate plan, it is the responsibility of 
the chief executi ve offi  cer to implement the plan by taking acti ons necessary to minimise the negati ve impact 
and maximise the positi ve opportuniti es arising from risk-taking.

Chief executi ve Offi  cer Appointment Responsibility

“A strong CEO needs a strong board”
John Carver. Boards that Make a Diff erence. San Francisco: Jossey-Bass, 1991

In appointi ng its chief executi ve offi  cer, the board should take every care and make every eff ort to ensure 
that:

It canvasses the fi eld of all available candidates in order to att ract the best person for the positi on• 
the suitability of short-listed candidates is thoroughly assessed for organisati onal cultural compati bility, • 
appropriate skills and an understanding of the organisati on’s business Governing Sport -- the role of the 
board © 2005 Australian Sports Commission
The successful candidate fully understands what will be required of him or her in the role, that is, the key • 
strategic issues, the policy framework (including the nature and level of delegated authority), the way the 
board works, reporti ng expectati ons and all terms and conditi ons of employment.

The chief executi ve offi  cer is the only direct employee of the board, all other staff  being employed by the 
chief executi ve offi  cer.

Responsibility to stakeholders

“[Organisati onal] ... learning comes not just from the directors, but from all members of the organisati on and 
from those outside it. The informati on and “wisdom” of all stakeholders in and around the organisati on is a 
valuable commodity which directors need to appreciate and use.”

Bob Garratt . The Fish Rots from the Head. London: HarperCollinsBusiness, 1996

Stakeholders are those groups and individuals who benefi t in some material way from the existence of the 
organisati on.

Boards of sporti ng organisati ons typically have three key groups of stakeholders:

Stakeholders who are legal owners - members, as identi fi ed in the consti tuti on, own the organisati on. Le-• 
gal owners have the right to make changes to the consti tuti on, to appoint or elect members to the board, 
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and to determine that the organisati on should wind-up or close. For example, the state associati ons are 
the legal owners of the nati onal body of most sporti ng organisati ons. The legal owners of the state asso-
ciati ons are typically individual clubs or athletes/players
Stakeholders who are moral owners - are those people for whom the organisati on exists but who can-• 
not exercise the same rights as members. This may include players, coaches, offi  cials and others involved 
with, or with an interest in, the sport
Stakeholders with whom the organisati on has a business relati onship - includes all those individuals, • 
companies, or enti ti es with whom the organizati on establishes a contractual relati onship. Included in this 
group are the employees of the organisati on, funding bodies, the suppliers of goods and services, and the 
general public as paying customers.

The board is accountable in the fi rst instance to its legal owners then to its moral owners. Accountability to 
those with whom the organisati on has a business relati onship is based on the nature of the relati onship or 
the business contract.

Certain stakeholders or stakeholder groups might contribute to the overall governance and management of 
the organisati on by:

Taking part in the strategic directi on-setti  ng process together with the board and staff • 
Taking part in focus groups initi ated by the board or by the chief executi ve offi  cer• 
Taking part in surveys, feedback mechanisms and other forms of communicati on initi ated by the board or • 
by the chief executi ve offi  cer.

Rights of Board Members

In order to eff ecti vely sati sfy their legal and moral responsibiliti es, board members have a right, in relati on to 
sound governance decision-making, to:

Receive or access informati on from management or staff  in a ti mely manner• 
Questi on management and receive truthful responses• 
Access professional advice• 
Have their views heard by fellow board members.• 

“It’s not rules and regulati ons. It’s the way people work together”
Jeff rey Sonnenfeld. Harvard Business Review. September 2002, vol. 80

Working as a Team

At the core of board and organisati onal eff ecti veness is the ability of directors to work together as a team. 
One of the greatest challenges facing boards is the ability to achieve consensus and cohesion while at the 
same ti me encouraging diversity and legiti mate dissent.

The following factors contribute to the development of an eff ecti ve board team:

The skills mix of the board is appropriate to its role and tasks - there is agreement that the board will • 
‘speak with one voice’ about all policy matt ers when communicati ng with the chief executi ve offi  cer and 
the outside world
There is a robust and producti ve partnership with the chief executi ve offi  cer in which both good and bad • 
news is shared openly and in a ti mely fashion.
There is a positi ve and constructi ve boardroom culture in which all directors know that their contributi on • 
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is valued
There is a good balance between talking and listening. Board members are willing to suspend judgement • 
unti l an issue is fully canvassed and all perspecti ves are aired
The chairperson manages the meeti ng processes so that issues before the board are adequately • 
addressed. Agenda and ti me management facilitate appropriate att enti on to board issues
Legiti mate dissent and diversity are viewed as healthy components in boardroom dialogue and encour-• 
aged so that the full range of views, opinions and experience are available to support board decisions
The views of management are sought and valued• 
Board members can ask tough questi ons without management becoming defensive.• 

 

Developing Policies

“Policies are an expression of the values and perspecti ves that underlie organisati onal acti ons”
John Carver. Boards that Make a Diff erence. San Francisco: Jossey-Bass, 1991

The board has a responsibility to ensure that appropriate by-laws, policies and procedures are developed to 
provide for the proper delivery and control of the sport and the protecti on of its parti cipants.

What are Policies?

Policies describe the course or general plan of acti on adopted by an organisati on. Policies defi ne what should 
or should not be done at all levels in the organisati on. Eff ecti ve policy writi ng uses words carefully in order to 
ensure precise meaning or intenti on, always aiming to convey the greatest meaning with the fewest words.

Policies can be writt en prescripti vely -- stati ng what must or should happen, or proscripti vely -- stati ng what 
must not or should not happen.

Policies typically relate to two levels of the organisati on:

Governance policies. These are developed by the board and relate to the board’s role and functi ons, includ-
ing its interrelati onship with, and delegati on to, the chief executi ve offi  cer. These might, for example, include:

Chief executi ve offi  cer remunerati on policy• 
Financial delegati on and procurements policy• 
Board-staff  communicati ons policy• 
Board confl ict of interest policy.• 

Operati onal policies. These are writt en by the chief executi ve offi  cer and relate to
the organisati on’s operati onal functi ons. These might, for example, include:

Team selecti on policy• 
Staff  development policy• 
Faciliti es maintenance policy.• 

Governance Policies

The board develops its own governance policies.

The board establishes its leadership role via its development, adopti on and review of governance policies. 
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Once adopted, the board should have in place a process which ensures that the policies are applied.

The board develops its governance policies to the point where it is confi dent that it has said all it needs to say, 
and that users of the policy will be able to adequately interpret the policy in order to achieve the outcome 
intended.

Only the board can develop, adopt, amend or rescind its governance policies. The board should systemati cally 
review all governance policies on a regular basis.

It is recommended that the board should develop policies to address:

Its internal governance processes and procedures• 
Its delegati on to, and relati onship with, the chief executi ve offi  cer• 
Its commitment to the organisati on’s strategic positi on and philosophy, that is, a strategic directi on or • 
strategic plan that includes a statement of the organisati on’s values
Its fi nancial policies.• 

Board committ ees or working parti es are oft en used to carry out the groundwork or research leading to the 
development of a governance policy. Professional organisati ons (such as the Australian Insti tute of Company 
Directors) and government organisati ons may be a good referral point for assistance.

All board members are bound by governance policies, which help the board to speak with one voice. The 
chief executi ve offi  cer should report to the board on compliance with the chief executi ve offi  cer delegati on 
policies,  together with the achievement of strategic outcomes as defi ned in the strategic plan.

The board should regularly review its delegati on to the chief executi ve offi  cer to ensure that this remains cur-
rent and facilitates the achievement of the best outcomes by management.

Operati onal Policies

The chief executi ve offi  cer is responsible for developing operati onal policies that complement the governance 
policies and carry out the acti ons or achieve the results stated in governance policies.

While operati onal policies are ‘owned’ by the chief executi ve offi  cer, they must be aligned with the board’s 
governance policies. The board should not adopt or approve operati onal policies. It can, however, seek to 
sati sfy itself that operati onal policies are appropriate. The chief executi ve offi  cer’s ability to make necessary 
operati onal policy changes should not be restricted or delayed through a need to refer them for board 
approval.

Board Processes and Practi ces

“The board must strive to be as good at its job as it expects the CEO and staff  to be at theirs”
Terry Kilmister, BoardWorks Internati onal

The board is responsible for systemati cally designing its own processes and practi ces. Certain governance 
processes are specifi ed in the consti tuti on, for example, number of board members, board offi  cers, board 
member appointment and electi on processes, requirement for and processes for calling and running annual 
general meeti ngs or special general meeti ngs.
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The board must comply with the organisati on’s consti tuti on.

All new board members should receive a formal inducti on into the board and the organisati on. Such an induc-
ti on should include receiving a full set of governance documentati on, such as the strategic plan, the consti -
tuti on or rules, all governance policies, up-to-date fi nancial positi on and, prior to the fi rst board meeti ng, a 
meeti ng with the chairperson and the chief executi ve offi  cer to become familiar with both board and opera-
ti onal processes and issues.

The board should approve a budget developed by the chief executi ve offi  cer (or the fi nance committ ee) for 
the organisati on, and regularly monitor compliance with this throughout the year.

The board should set aside funds suffi  cient to meet its own operati ng needs (for example, meeti ng costs, 
governance training, att endance at conferences and seminars) and for contracti ng external personnel such as 
an external auditor, consultants and so on.

Board Meeti ngs

Board meeti ngs should focus on governance matt ers aff ecti ng the control and directi on of the organisati on, 
such as policy making and review, fi nancial health of the organisati on, strategic thinking and progress towards 
Key Result Areas, and legal compliance, rather than on administrati ve and operati onal matt ers.

Board meeti ngs should refl ect an appropriate apporti onment of focus between compliance with formal 
requirements, for example, monitoring fi nancial performance, and monitoring overall achievement of Key 
Result Areas and engaging in strategic thinking.

The board meeti ng is an ideal forum for the board to engage in strategic thinking in order to ensure the ongo-
ing relevance and appropriateness of its strategic plan and Key Result Areas. The meeti ng should adopt a 
future focus building on past learning.

Board meeti ngs should be managed in a manner designed to encourage diversity of opinion, ensuring input 
from all board members as appropriate without prejudicing eff ecti ve and effi  cient decision-making.

All board members have equal rights at the board meeti ng. This includes the right to:

Have their questi ons, opinions and views heard• 
Questi on the chief executi ve offi  cer• 
Vote on an issue or refrain from voti ng• 
Have their vote recorded in the minutes or record of the meeti ng• 
Receive informati on relevant to the board meeti ng (agendas and papers) in ti me to prepare for the • 
meeti ng.

The board as a whole should develop an annual agenda at the commencement of the governance year, iden-
ti fying key governance responsibiliti es and events and programming these into the year’s board meeti ngs. 
With the annual agenda as the basis for all board meeti ngs, the chairperson, with input from other board 
members and the chief executi ve offi  cer as appropriate, should shape the agenda for each board meeti ng.

Meeti ng agendas should include, as a regular item, the opportunity for individual board members to declare 
any existi ng or potenti al confl icts of interest regarding items on the agenda, before these items are discussed 
at the meeti ng.
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The board should meet as oft en as is required to carry out its governance duti es. Typically, boards of sport-
ing organisati ons meet monthly or every second month. Board meeti ngs should take as long as is required to 
carry out the board’s governance responsibiliti es.

The board should ensure that appropriate records of board meeti ngs are kept to provide an accurate account 
of decisions reached.

Neither the chief executi ve offi  cer nor any board member should be required to take minutes at the board 
meeti ng, as this removes them from parti cipati ng fully. Rather, the board should engage a meeti ng secretary 
or use a staff  member to fulfi l the role of minute taker.

Board-Chief Executi ve Offi  cer Relati onship

Role of the Chief Executi ve Offi  cer

The board’s basic operati ng assumpti on must be that the chief executi ve offi  cer is fully competent to manage 
the organisati on; the chief executi ve offi  cer therefore should be delegated maximum authority to manage all 
operati onal matt ers. In larger sporti ng organisati ons this might include the appointment of administrati ve, 
coaching and technical staff .

An eff ecti ve and producti ve board-chief executi ve offi  cer relati onship is built around:

Mutual respect for their separate but mutually interdependent roles and responsibiliti es• 
A clearly defi ned and documented delegati on, including the authority to appoint and manage personnel• 
A clear expectati on that the chief executi ve offi  cer will be held accountable for the performance of the • 
organisati on within the bounds of the delegati on
Mutual agreement about the limits to the freedom granted to the chief executi ve offi  cer in order to carry • 
out his or her role and tasks
Clearly defi ned, unambiguous results to be achieved• 
A fair and ethical process for evaluati ng chief executi ve offi  cer eff ecti veness• 
An expectati on that the experti se and experience of individual board members will be available to the • 
chief executi ve offi  cer as advice, not as instructi on
A commitment for the board to ‘speak with one voice’ on all matt ers relati ng to the chief executi ve of-• 
fi cer, such as policy, strategic directi on and performance expectati ons
Regular and objecti ve feedback and two-way dialogue about important performance matt ers.• 

Once the board has made clear the extent of its delegati on to the chief executi ve offi  cer, it must respect that 
delegati on and allow the chief executi ve offi  cer the freedom to manage the organisati on to the best of his or 
her ability.

Board members, on the invitati on of the chief executi ve offi  cer, might parti cipate in the recruitment and 
selecti on of senior operati onal staff . Such parti cipati on should be advisory, the fi nal decision remaining with 
the chief executi ve offi  cer. Board members should, subject to any directi ons issued by the board, feel free 
to liaise with appropriate staff  and, in so doing, must take all care to ensure that they do not instruct staff  or 
undermine the chief executi ve offi  cer positi on and legiti mate authority. All board member-staff  member re-
lati onships should be informal except in extraordinary circumstances involving certain chief executi ve offi  cer 
performance issues before the board, such as a gross violati on of the positi on (for example, chief executi ve 
offi  cer theft ). At the very least, board members should know the key staff  and their roles, and staff  members 
should know who is on the board.
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Chief Executi ve Offi  cer Authority

An essenti al element in the expression of the board’s duty of care is a requirement that it should understand 
the risk environment and ensure that appropriate risk management strategies are in place. Many aspects of 
the chief executi ve offi  cer’s role place the board at risk. Establishing a clear, documented delegati on to the 
chief executi ve offi  cer is one way that a board can miti gate some of the risks associated with this area.

It is imperati ve that the chief executi ve offi  cer knows the boundaries of his or her freedom to act without 
recourse to the board. With these made clear, the chief executi ve offi  cer can get on with the job to be done 
without having to constantly refer to the board to seek permission to carry out operati onal functi ons. In turn 
the board, having documented the delegati on, can have the confi dence that the chief executi ve offi  cer knows 
which things he or she is authorised to do and which matt ers are outside the delegati on and must be referred 
to the board for a board decision. Such boundaries are best defi ned by using a proscripti ve or limitati ons 
format, stati ng what cannot be done rather than what can or should be done. Alternati vely (and more com-
monly) the delegati ons are defi ned as a proscripti on. Once established, these statements might be known as 
chief executi ve offi  cer delegati on policies.

Typically, the chief executi ve offi  cer delegati on policies will cover some or all of the following policy catego-
ries:

Financial management, including budgeti ng, day-to-day fi nancial management, procurement limits, fi nan-• 
cial reporti ng to the board, creati on of and access to fi nancial reserves, and investments
Personnel management• 
Stakeholder relati ons• 
Protecti on of assets• 
Payment of remunerati on and benefi ts• 
Reporti ng to the board• 
Support and informati on for the board• 
Public relati ons• 
Emergency chief executi ve offi  cer succession.• 

Once the boundaries are defi ned, the chief executi ve offi  cer should be granted freedom to use his or her 
judgement to interpret the board’s policies and make all appropriate decisions, and take all acti ons necessary 
to achieve the results sought by the board, always within the bounds of policy.

The board has the right to set as many boundaries as it chooses and to defi ne these in whatever detail it con-
siders necessary. The board can then feel confi dent that the chief executi ve offi  cer can make decisions that 
the board will be able to support.

Organisati onal strategic directi on, organisati onal values, Key Result Areas and board policies defi ne further 
boundaries within which the chief executi ve offi  cer must work.

Chief Executi ve Offi  cer Att ending Board Meeti ngs

The chief executi ve offi  cer should att end every board meeti ng. The chief executi ve offi  cer’s advice should be 
sought in most matt ers coming before the board. In the not-for-profi t sector, it is unusual for the chief execu-
ti ve offi  cer to be a voti ng board member. However, where this is the case, it is strongly recommended that 
the board ensures that:

The chief executi ve offi  cer does not dominate governance discussions and decision-making. It is not un-• 
common when chief executi ve offi  cers are on boards for other directors to defer to this person and, in so 
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doing, fail to fully carry out their legal and fi duciary duti es as directors
The chief executi ve offi  cer does not use the board meeti ng as a forum for discussing a range of adminis-• 
trati ve and operati onal matt ers
The chief executi ve offi  cer does not unduly infl uence the determinati on of the Key Result Areas. It is the • 
board’s responsibility to establish results to be achieved, refl ecti ng the views of a broad range of stake-
holders, rather than simply rely on the views of the chief executi ve offi  cer and staff 
The chief executi ve offi  cer does not determine the meeti ng agenda. Where a chief executi ve offi  cer • 
determines the board meeti ng agenda, this commonly results in a focus on operati onal rather than gover-
nance matt ers.

Right to Instruct the Chief Executi ve Offi  cer

The chief executi ve offi  cer should only receive instructi ons from the board, not from individual directors. 
Accordingly, the chairperson should not issue instructi ons to the chief executi ve offi  cer that are not in accord 
with board policies and decisions. The chairperson and the chief executi ve offi  cer may establish a regular fo-
rum for dialogue and to serve as a sounding board for chief executi ve offi  cer decisions. When this is the case, 
great care should be taken to ensure that this interrelati onship does not serve as a de facto board.

The chief executi ve offi  cer-chairperson relati onship can provide a useful forum for the chief executi ve offi  cer 
to test interpretati ons of board policies and to discuss ideas and opti ons. However, the chairperson should 
take care never to be tempted to give, or remove, permission to the chief executi ve offi  cer to carry out opera-
ti onal acti ons.

All operati onal decisions, within policy, should be made by the chief executi ve offi  cer who is then accountable 
for these decisions.

Chief Executi ve Offi  cer Eff ecti veness

The board is responsible for evaluati ng the chief executi ve offi  cer’s eff ecti veness. The chief executi ve of-
fi cer should be evaluated only against previously agreed-to, objecti ve criteria for which he or she has been 
delegated full operati onal authority. Such criteria typically include achievements against Key Result Areas, 
compliance with board directi ons to the chief executi ve offi  cer and proper use of delegated authority (chief 
executi ve offi  cer delegati on policies).

The chief executi ve offi  cer should not be held to account for the performance of personnel or groups over 
which he or she does not have full managerial authority. Only data relevant to agreed results or goals to be 
achieved should be considered as monitoring data.

Every board meeti ng and all chief executi ve offi  cer reports to the board should be regarded as a component 
in the assessment of the chief executi ve offi  cer’s eff ecti veness.

While aspects of assessing chief executi ve offi  cer eff ecti veness might be delegated to a subcommitt ee of the 
board, responsibility for the overall assessment belongs with the board as a whole. Ideally the chief executi ve 
offi  cer assessment process should not be left  to the chairperson alone to carry out.

Chief executi ve offi  cer remunerati on decisions should not be based solely on the outcome of the chief execu-
ti ve offi  cer’s formal performance appraisal. The size of the job, additi onal duti es or work carried out, qualifi -
cati ons, market conditi ons, value to the organisati on and special skills, all contribute to the decision.
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Board Evaluati on

The board should evaluate its own eff ecti veness annually.

The board should explicitly set standards and performance expectati ons to provide a basis for a formal annual 
evaluati on of its governance eff ecti veness. The board should assess its performance according to pre-agreed 
objecti ve criteria, preferably derived from its own governance policies and processes.

Best practi ce approaches to board evaluati on include:

Setti  ng ti me aside, at least annually, for the board explicitly to address its collecti ve and individual mem-• 
ber performance
Using an independent facilitator or consultant to help the board design a suitable evaluati on process and • 
to ensure that this is carried out independently and confi denti ally
Conducti ng peer and self-appraisal of all board members, and the chairperson.• 

The outcome of the evaluati on process should be used as the basis for board and individual board member 
development goals, leading to an improvement in board performance over ti me.

Monitoring and Evaluati ng the Organisati on’s Performance: A Conti nuous Job for the 
Board

“The single most important thing to remember about an enterprise is that results exist only on the outside. 
The result of a business is a sati sfi ed customer. The result of a hospital is a healed pati ent. The result of a 
school is a student who learns something and puts it to work ten years later. Inside the organisati on there are 
only costs” - Peter Drucker

Monitoring and evaluati on are the means by which the board ensures that the organisati on is performing to 
the standards expected. The board’s monitoring should focus on the achievement of results rather than on 
the eff ort expended by the chief executi ve offi  cer and staff .

The board should monitor compliance with its chief executi ve offi  cer delegati on policies and the strategic 
plan via a monitoring schedule that requires the chief executi ve offi  cer to report against all policies and Key 
Result Areas.

The board may consider that some policies must be reported against at every board meeti ng, for example 
fi nancial policies, while others might be monitored annually. The Key Result Areas will probably be reported 
on, to a greater or lesser degree, at every board meeti ng, with in-depth reporti ng against these on a sched-
uled basis, perhaps quarterly. The board meeti ng agenda should refl ect the annual cycle of monitoring results 
and compliance reporti ng, specifying parti cular results to be reported.

The board’s meeti ng schedule and contents should be planned ahead of ti me so that both the board and 
the chief executi ve offi  cer are prepared for a discussion about results and achievements. Such pre-planning 
ensures a deliberate approach to board decision-making, thus avoiding ad hoc discussions about issues of the 
moment for which there is no ti me to prepare adequately.

Board monitoring should demonstrate a balanced, broad concern for all aspects of organisati on performance, 
not focusing on one aspect, such as fi nance, to the exclusion of other matt ers.
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The board may receive its monitoring informati on from a number of sources, including:

Chief executi ve offi  cer reports (internal reports)• 
External reports, for example, by an external auditor or contractor• 
The board’s observati ons, investi gati ons or evaluati on.• 

 

Organisati onal Structures

“One size does not fi t all. Boards are most likely to be eff ecti ve if their structures are designed to fi t the cir-
cumstances of their company and the role the board has elected to play”

Colin Carter and Jay Lorsch. Back to the Drawing Board. Boston, Massachusett s: 
Harvard Business School Press, 2004

Incorporati on

Sports organisati ons, like most not-for-profi t organisati ons, are typically incorporated as either an incorpo-
rated associati on or a company limited by guarantee. Each state has its own incorporated associati ons legisla-
ti on. While there may be minor diff erences in the various state and territory Acts, there is litt le signifi cant 
diff erence between these. A sporti ng organisati on formed as an incorporated associati on is limited to conduct 
its operati ons within the state of incorporati on unless it is also registered in another state in which it intends 
to operate, or it is registered with the Australian Securiti es and Investments Commission as a registered body 
under the Corporati ons Act.

A company limited by guarantee is a public company as defi ned in the Corporati ons Act, which is a federal 
statute. Company status under federal law provides nati onal sporti ng organisati ons with greater fl exibility in 
that they can locate anywhere in Australia and be subject to one set of legislati ve requirements.

Board members of incorporated associati ons and companies limited by guarantee
should expect to apply the same set of duti es and standards to their role. Companies limited by guarantee 
have certain reporti ng requirements that do not apply to incorporated associati ons, such as more stringent 
fi nancial reporti ng and listi ng the directors of the company and any changes to that listi ng.

Governance Structure

The organisati on’s governance structure is defi ned in its consti tuti on. This refl ects the organisati on’s purpose, 
role and membership.

Most governance structures include:

A board of directors (company) or a committ ee of management (associati on) whose job is to govern the • 
organisati on on behalf of the members
Governance documents that defi ne the rules and regulati ons for operati on, such as the rights of mem-• 
bers, and members’ power to alter the consti tuti on or rules within the bounds of legislati on (for example, 
members cannot change the percentage of votes required to bring about consti tuti onal changes)
The conduct of annual general meeti ngs at which members:• 
Receive reports from the board on organisati onal performance for the preceding 12 months• 
Elect or appoint members to the board• 
Approve changes to the organisati on’s rules or consti tuti on• 
A board committ ee structure• 
Specialist offi  ce holders for such positi ons as chairperson or president, company secretary or public • 
offi  cer and committ ee chairs.
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There is no single best structure for boards, that is, ‘one size does not fi t all’. The organisati on’s members 
should determine which structure and compositi on best fi t their needs and, with awareness of general prin-
ciples of good governance, create a board that meets the challenges facing the organisati on and the sport.

Current governance thinking indicates that smaller boards of around seven members are likely to be most 
eff ecti ve. Where it is deemed necessary that the board should have regular access to a broad range of mem-
bers’ or stakeholders’ views, this should be provided for by forming advisory forums or committ ees.

It is relati vely uncommon in the not-for-profi t sector for the chief executi ve offi  cer to be an executi ve direc-
tor, that is, a board member with full voti ng rights. This is not to say, however, that this should not be the 
case. Indeed, in terms of legal accountability, the chief executi ve offi  cer can be equally liable for decisions of 
the board even though they do not exercise a vote (a ‘shadow director’). This is a matt er for the members to 
determine and refl ect in the consti tuti on.

The role of the chairperson is a criti cal element in the structure of the board. While most boards regard their 
chairperson as a fi rst among equals, a servant leader, nonetheless this role provides essenti al leadership to 
the board and organisati on.

Councils

Note: At ti mes sporti ng organisati ons refer to their annual general meeti ng as a council meeti ng or annual 
meeti ng of members. The comments made about councils in this secti on do not relate to annual meeti ngs of 
members, but to prescribed, intervening meeti ngs of members e.g. quarterly, half-yearly where the council 
meets in order to give directi ons to the board.

Some governance structures also include a council that operates in between annual general meeti ngs and 
gives directi ons to the board. These types of councils typically have historical signifi cance rather than practi cal 
relevance and oft en duplicate the board’s governance functi ons, responsibiliti es and accountabiliti es.

Councils are most common where an organisati on comprises state or regional membership and the member-
ship (at some stage in the past) has deemed it appropriate that there should be additi onal controls on the 
board’s acti viti es and freedoms.

In most modern governance structures, councils are an anachronism that typically result in:

Unnecessary and confused duplicati on of governance responsibiliti es• 
Council members having unrealisti c and oft en unreasonable expectati ons of their actual power• 
Council members being equally legally liable for the decisions made by the board yet not being a part of • 
the decision-making process, nor realising the extent of their liabiliti es
A greater risk of confl icts of interest occurring due to perceived loyalti es or duti es to consti tuencies or • 
nominati ng bodies rather than acti ng in the interests of the sport as a whole.

Some councils are formally consti tuted, others are the result of a practi ce that has become normalised over 
the years.

Modern governance structures, well designed and well carried out, do not require nor benefi t from the exis-
tence of a formally consti tuted council of members’ representati ves with decision-making capacity.
When a sporti ng organisati on wishes to retain a council-type structure without the duplicati on of governance 
arrangements menti oned above, the following recommendati ons are off ered:

Councils can be used to good eff ect as communicati on channels but should not serve in a decision-mak-• 
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ing or directi ng capacity
Where a council is formally consti tuted, check to see that it does not duplicate the board’s responsibiliti es • 
or duti es as defi ned in the rules or consti tuti on. (It is oft en wise to seek legal advice when interpreti ng 
governance documentati on.)
With the help of your legal adviser and using the principles espoused in this guide, ensure that the board • 
has all the appropriate authoriti es necessary to enable it to eff ecti vely govern the organisati on
With the agreement of members to restructure the governance bodies, remove all references to the • 
council from the consti tuti on or rules. (This will require special consti tuti onal remit to be passed at a 
members’ meeti ng)
Redesign the council as a strategic forum, meeti ng once or twice a year to carry out one or more of the • 
following functi ons:
Informing the board of signifi cant membership issues• 
Assisti ng the board to review the organisati on’s strategic directi on• 
Meeti ng to discuss state-wide or nati onwide issues• 
Providing feedback to the board on the results of its governance decisions in practi ce at the member • 
level.

Make provision in your consti tuti on or rules for this newly designed member forum (or whatever name is 
chosen -- do not retain the name council).

Take care not to design governance or any other responsibiliti es that will or could confl ict with or duplicate 
the board’s role or any part of it.

Directors’ and Offi  cers’ Insurance

Directors’ and offi  cers’ insurance is designed to protect the director or offi  cer in respect of personal liability 
they incur for wrongful acts committ ed by them while acti ng as directors or offi  cers of the organisati on. A 
wrongful act is usually defi ned as:
‘any error, mis-statement or misleading statement, act or omission, or neglect or breach of duty made, com-
mitt ed or att empted in the course of performing duti es as a director/offi  cer’.

A person may be regarded as an offi  cer of an organisati on if:

They are a member of a committ ee• 
They are the public offi  cer, secretary, treasurer or executi ve offi  cer• 
They take part in the management of the organisati on• 
They are an employee of the organisati on.• 

 
The organisati on should confi rm with the insurer which offi  cers are covered by a parti cular policy. Claims 
brought about or contributed to by any dishonest, fraudulent, criminal, malicious, wilful or reckless acts or 
omissions are not covered. Directors’ and offi  cers’ liability policies usually provide cover in respect of legal 
costs associated with any claim covered by the policy, but this should be confi rmed with the insurer. Risk 
coverage should not be restricted to directors’ and offi  cers’ insurance. The organisati on, in developing its risk 
management plan, should examine what other types of cover are required. These may include public liability 
(to an appropriate level), professional indemnity, player accident and injury cover, workers’ compensati on 
(Workcover), voluntary workers’ insurance, occupati onal health and safety cover, property insurance and so 
on. In a climate of increasing insurance costs, boards should seek appropriate advice to ensure the maximum 
risk miti gati on at the best price.
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1.5 Downloads & Links

Downloads:

EU Guidelines on Principles of Good Governance for Sporti ng Organisati ons• 
Governance Best Practi ce Checklist for NGBs• 
Governance Template Roles• 
Offi  ce of the Director of Corporate Enforcement Informati on Book – Companies• 
Offi  ce of the Director of Corporate Enforcement Informati on Book – Directors• 
Offi  ce of the Director of Corporate Enforcement Informati on Book – Members• 
Offi  ce of the Director of Corporate Enforcement Informati on Book – Secretaries• 
Offi  ce of the Director of Corporate Enforcement  - Duti es and Powers of Companies• 
Offi  ce of the Director of Corporate Enforcement  - Duti es and Powers of Directors• 
Offi  ce of the Director of Corporate Enforcement  - Duti es and Powers of Members• 
Offi  ce of the Director of Corporate Enforcement  - Duti es and Powers of Secretaries• 
Guidance Note on the Administrati  on of Discipline in Sport• 

Links:

Boardmatch•  
htt p:// www.boardmatchireland.ie
The Offi  ce of the Director of Corporate Enforcement • 
htt p://www.odce.ie
Companies Registrati on Offi  ce • 
htt p://www.cro.ie/_uploads/downloads/Infnote2v3.pdf
SPARC – Nine Steps to eff ecti ve Governance • 
htt p:// www.sparc.org.nz/fi  ledownload?id=03ab2975-e294-4f6c-8ff  9- 6b210df80b21

Case Studies

Swim Ireland Complaints and Disciplinary Rules and Procedures• 

ISC Corporate Governance Seminar - 6 May 2010

Governance Presentati  on - Geraldine_Fahy• 

/Governing_Bodies/NGB_Support_Kit/1_Governance/1_5_Downloads_Links/EU_Guidelines.pdf
/Governing_Bodies/NGB_Support_Kit/1_Governance/1_5_Downloads_Links/Corporate_Governance_Checklist.pdf
/Governing_Bodies/NGB_Support_Kit/1_Governance/1_5_Downloads_Links/Templates_Roles.pdf
/Governing_Bodies/NGB_Support_Kit/1_Governance/1_5_Downloads_Links/Companies.pdf
/Governing_Bodies/NGB_Support_Kit/1_Governance/1_5_Downloads_Links/Directors.pdf
/Governing_Bodies/NGB_Support_Kit/1_Governance/1_5_Downloads_Links/Members.pdf
/Governing_Bodies/NGB_Support_Kit/1_Governance/1_5_Downloads_Links/Secretary.pdf
/Governing_Bodies/NGB_Support_Kit/1_Governance/1_5_Downloads_Links/Duties_and_Powers_of_Companies.pdf
/Governing_Bodies/NGB_Support_Kit/1_Governance/1_5_Downloads_Links/Directors.pdf
/Governing_Bodies/NGB_Support_Kit/1_Governance/1_5_Downloads_Links/Members_Shareholders.pdf
/Governing_Bodies/NGB_Support_Kit/1_Governance/1_5_Downloads_Links/Company_Secretaries.pdf
/Governing_Bodies/NGB_Support_Kit/1_Governance/1_5_Downloads_Links/Guidance_note_on_the_administration_of_discipline_in_sport.pdf
htt p:// www.boardmatchireland.ie
htt p://www.odce.ie
htt p://www.cro.ie/_uploads/downloads/Infnote2v3.pdf
htt p:// www.sparc.org.nz/fi ledownload?id=03ab2975-e294-4f6c-8ff 9- 6b210df80b21
/Governing_Bodies/NGB_Support_Kit/1_Governance/1_5_Downloads_Links/Swim_Ireland_Complaints_and_Disciplinary_Rules_and_Procedures.pdf
/Governing_Bodies/NGB_Support_Kit/1_Governance/1_5_Downloads_Links/Governance_Presentation_-_Geraldine_Fahy.pdf
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