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Section 1: Introduction

1.1 Preamble

The purpose of this manual is to provide information to new and existing CTC board members on management structure, operations and Board Policies and Procedures.

While every effort is made to ensure that the information given in this leaflet is accurate, it is not a legal document. Responsibility cannot be accepted for any liability incurred or loss suffered as a consequence of relying on any matter published herein.
As members of the Board we are the legal governing authority for the CTC. We represent, protect and actively promote the mission and interests of our organisation. At all times our role is to ensure that we act within the law, and meet contractual, legal and funding obligations.

We recognise that the strength of the organisation thus far has been the dedication and commitment of the voluntary Board the general manager and staff to provide a quality service that has a positive impact on the learners and community we work on behalf of.

We regard the contribution of our voluntary members as a valuable asset. The skills, knowledge and perspective they bring are essential in the continuous development of the CTC and without them we would not achieve our goals. 

We are committed to providing the supports and tools that support and develop the potential of the voluntary contribution.

We believe that clear roles and consistently applied policies and procedures will support the CTC and its stakeholders to work together to provide quality-training outcomes for the learners in a fair and consistent manner.

The manual describes our operational roles and practices and is not intended as a legal statement. It is company policy to seek appropriate advice on legal matters prior to taking any action.

Signed _______________________________
Date_______________________

Chair, on behalf of the Board 

1.2 Company Profile
[List current director membership and background including their length of time with the CTC and their role e.g. Chair]

[Insert] Mission / Purpose Statement

[Insert] Company History / Background

[Insert] Catchment Area / Community Profile

[Insert] Profile of Target Group / Learners

[Insert] Staff Profile – Qualifications, length of service with the company

Key CTC Documents

· Articles of Association & Memorandum

· Tax Clearance Certificate

· Health & Safety Statement

· FAS Operating Standards for CTCs

· CTC Employee Handbook & Management Guidelines

· Strategic & Annual Business Plans

· CTC Board Manual

Key CTC Contracts (CTC specific)

· FÁS

· Accountant

· Solicitor

· Insurers

· Landlord

1.3 Organisational Structure and Services

Organisational Flowchart [Amend to suit your organisation]


1.4 National Networks / Organisations
Community Training Centres (CTC’s)

 “To respond to locally identified training needs in a holistic and integrated manner to promote the empowerment and active participation of clients in both the workforce and society”. 

Productivity Agreement, September 2002

“Community Training Centres will provide a learner-centred approach to early school leavers in a stimulating and supportive environment where highly skilled staff will help learners develop their full potential, gain nationally recognised qualifications and progress towards employment”.


Strategic Planning Workshops 2007

As a Community Training Centre we are part of a national network of CTCs that are funded (primarily) through FÁS, as a response to the employment needs of early school leavers and other severely disadvantaged and marginalised job seekers.

IACTO

The Irish Association of Community Training Organisations (IACTO) is the national representative organisation for the voluntary Boards of the CTCs. Established in 2000, IACTO provides management services to promote and enhance the delivery of quality training outcomes.  

Nationally, IACTO supports local boards in their employer function and represents Boards in collective negotiations with the Trade Unions, FÁS and other relevant bodies.  The Directors of IACTO are nominated by a CTC and elected by the membership at the AGM. IACTO supports CTC boards and management teams to resolve local level issues which may arise from time to time.

Individual boards are responsible for the implementation of collective agreements, and are required to communicate with IACTO and FÁS in relation to staffing issues in accordance with agreed procedures 

FÁS

FÁS are the primary funding agency for CTC activities. They have regional community services units which communicate with the CTCs centres in relation to budgets, training outcomes and FÁS policy. The regional units are supported by the community service unit in FÁS Head Office, which is responsible for developing national policy.

Staff Associations

· General Manager-National Association of Community Training General managers (NACTM)

· Staff - National Association of staff of community training centres

Collective Negotiations

SIPTU is the recognised trade union for collective negotiations on behalf of CTC general managers’ instructors, and clerical staff. 

Section 2: Legal Framework
2.1 Type of Directors
Registered Director – Registered Director with the company’s office.

Shadow Director – (defined in law, tends to be less relevant within the context of a CTC Board) “a person in accordance with whose directions or instructions the directors of a company are accustomed to act”, except where the directors act on advice given in a professional capacity (for example, solicitor, accountant, IACTO)

De facto Director – (has arisen from case law) are persons not registered as directors or are not shadow directors but the evidence suggests that they are normally responsible for decision making with others of the same status or with true directors. This is a significant development in company law in that it implies an individual may have legal obligations even if they are not registered as a director or shadow director.
A de facto shares many of the legal responsibilities, obligations and duties of true directors.
2.2 Legal Duties of the Board 

The Boards powers are collective. In practice, the board delegates to individual board members and the general manager, but the board remains accountable and liable for all legal, moral and financial (including surcharges) decisions taken.  

The legal duties of the Board arise from;
· Statutory duties (Company, Employment Health & Safety and Contractual Law)
· Common Law Duties; Duty of Care, Fiduciary duty and the duty to avoid conflicts of interest 

 The Company Law Review Group has identified 7 specific duties of directors that have arisen in case law which they have recommend become statute and it advisable therefore that proper account of them is taken.

· Duty to avoid conflicts of interests.

· Duty of loyalty.

· Duty of obedience to the company constitution.

· Duty of avoidance of secret profits.

· Duty of independence of judgement.

· Duties of care, skill and diligence

· Duty to consider the interests of third parties

In terms of decision making the board should;
· Make itself aware of and have regard to, the views of stakeholders
· Should consider both the impact of the decision on the CTC
·  Should consider the likely impact of any decisions on those concerned
Points to Consider

[The key legal duties detailed have been developed on the basis that the majority of CTCs are incorporated as companies limited by guarantee not having a share capital. While it is unlikely that the Board’s duties change substantially, you need to consider any additional duties arising from the CTCs particular legal status. The most important aspect to have clear is the status of individual Board members. Where this has tended to arise it has been where challenging issues are under discussion] 

2.3 Legal Requirements of the Company

1. Maintain proper accounts and submit audited accounts with the annual return

2. Maintain a register of members and directors

3. Hold an Annual General Meeting

a. Provide appropriate notice

b. Present accounts for approval

c. Appoint Auditors

d. Allocated number of directors retire (normally eligible for re-election)

4. Make annual returns to the Companies Registration Office at appointed date
5. Notify the companies registration office of any special resolutions or changes to the memorandum and articles of association
6. Notify the companies registration office of any changes in the directors, company secretary, auditors or the registered offices

7. Keep minutes of all meetings of the company 

2.4 Principal Governance Duties of a CTC Board 
 

1. Determine and review the mission of the organisation

2. Be open, accountable and transparent 

3. Provide leadership and maintain a clear sense of focus

4. Delegate responsibilities and monitor progress

5. Provide for appropriate reporting and performance review processes

6. Provide for policies that govern operational activity (where none exist)

7. Provide for risk management policies and procedures including legal and contractual compliance

8. Ensure that resources (including monetary and staffing) are managed effectively   

9. Act as a reasonable employer

10. Evaluate Board performance and recruit new board members

2.5 Duties of Individual Board Members

1. Attend and actively engage in Board meetings
2. Share in the workload of the Board

3. Excuse yourself from discussions that may lead to a perception of a conflict of interest /loyalty and return any relevant information to the Board
4. Respect the confidentiality of sensitive information and Board discussions
5. Act in accordance with the guiding principles outlined in the code of conduct 

Points to Consider

[Current standards and good governance practice indicates that employees (including the manager) should not be, directors or members of the governing body. The general manager attends board meeting in a reporting and ex-officio capacity only. Other members of staff would not attend board meetings unless it is to present information that is relevant to the business of the organisation or to the board’s governing role and they have been requested to do so by the board].  
2.6 Code of Conduct
The overall aim of the Code of Conduct is to set out agreed values, understandings and expectations about the manner in which members of the Boards conduct themselves while acting in their capacity as the governing authority of the CTC. 

The guiding principles will help to promote effective teamwork between Board members which in turn will enhance the credibility, confidence and reputation of the Board with stakeholders, the funders and in the wider community.

Guiding Principles

1. Board members act faithfully, impartially and in the best interests of the CTC
2. Board members are aware that when acting as a member of the governing authority the primary responsibility and loyalty is to the CTC
3. Board Members respect the confidentiality of sensitive information provided to them in their capacity as members of the governing authority of the CTC

4. Board Members govern the CTC in a manner that is open, transparent and accountable 

5. Board Members demonstrate high ethical standards, integrity and independence of judgement

6. Board Members act in a manner that ensures there is no impression of a conflict of interest, conflict of loyalty, predetermination or bias in their actions
7. Board Members recognise the distinction between their governance role and the management role of the general manager and staff

8. Board Members work well with others to achieve goals and build relationships of mutual trust and understanding with each other and with key stakeholders
9. Board members are committed to working together to resolve differences through open and respectful dialogue supported by the implementation of organisational policy and procedures.
10. Board Members demonstrate a willingness to listen and represent the Board’s collective position accurately

11. Board Members support the Boards democratic process
12. Board Members take care to support the CTCs reputation and professional standing
2.7 Confidentiality
Information is provided to individual Board members in their capacity as members of the governing authority of the CTC and Board members are required to meet legal, contractual and moral duties and obligations. 

 Information should not be discussed or disclosed to parties outside of the Board (including to a nominating/employing organisation) or with persons not authorised or involved in the decision making in the CTC. The confidentiality requirements does not prohibit the exchange of information between the Board and authorised CTC advisors.

2.8 Conflict of Interest / Loyalty
Board members are aware that when acting as a member of the governing authority the primary responsibility and loyalty is to the CTC. Board Members are required to act in a manner that ensures there is no impression of a conflict of interest, conflict of loyalty, predetermination or bias in their actions.

It is important that in conducting the affairs of the Board, the Board members act faithfully, impartially and in the best interests of the CTC. Board members are required to demonstrate independence of judgement. 

To ensure impartially Board members must declare any personal or business interests they may have in any matters before the Board to ensure that an impression is not created that they are using their position to promote a private or personal interest.

A conflict of interest could be perceived where a personal relationship exists (family, friends, business) where access to information or participation in the discussions or decisions of the Board could disproportionately favour or disadvantage others.  

A conflict of loyalty may arise where a member of the Board is nominated and / or employed by an outside organisation and the organisation may be perceived to have a vested interest in accessing company information or influencing the outcome of a discussion/decision of Board.  For example, where members of the Board are nominated by funders or the nominating organisation has a role/responsibility in respect of child protection and welfare.
Examples of a conflict of interest / loyalty

· A board member has a personal interest in accessing information or influencing the outcome 

· A board member has a personal or business relationship with a supplier, landlord, tenant

· A board member has a conflicting personal, business/ financial relationship outside of the CTC

· A nominating organisation has a vested interest in accessing information or influencing the outcome
Procedure for managing a conflict of interest / loyalty

Individual Board members have a duty to excuse themselves from participating in any discussions, decisions where they can be reasonably seen to have a conflict of interest or a conflict of loyalty and the decision recorded in the minutes. 
The Board may require that an individual excuse themselves from discussions where in the opinion of the Board the perceived conflict may affect the credibility of the organisation. Related information should be returned to the company.
Section 3: Roles and Responsibilities
3.1 The Board Executive Positions

The Chair 





[recommended term of up to 3/5 years]

1. Provides leadership to the board, helps to maintain a clear sense of focus
2. Builds the capacity of the board to work as a team and to govern well

3. Will normally act as the line manager for the general manager 
4. Is a link between the board the general manager and other outside agencies/organisations.
5. Manages Board meetings
6. Will normally hold a casting vote ( as per the Memorandum and Articles of Association) 
7. Will be a signatory on cheques and expense claim forms
The Vice Chair 





[recommended term of up to 3/5 years]

Will normally fulfil the duties of the Chair when the Chair is absent and is a member of the executive.
The Company Secretary 




 [recommended term of up to 3/5 years]

A company secretary is a legally required position and therefore has legal duties in respect of the company. Although some of the responsibilities may be delegated, the company secretary is required to ensure that the company meets certain minimum legal requirements.

1. Ensure that the Companies Registration Office (CRO) is notified of changes in directors (and nationality if not Irish), registered offices, or Memorandum and Articles of Association and other significant changes. Ensure the companies register of directors/members is up to date

2. Ensure that the full name of the organisation is displayed outside the registered office.

3. Ensure the company adheres to the Memorandum and Articles of Association
4. Ensure that Board members are given adequate notice of meetings 
5. Ensure that decisions are recorded, minutes are distributed, signed and kept in an appropriate manner and location
6. Ensure that the AGM is held on time, the auditor is appointed and that directors resign (they are eligible for reappointment) at the AGM
7. Comply with any other duties as imposed by the Companies Act 1963 - 2005

The Treasurer






[recommended term of up to 3/ 5 years]

1. On behalf of the Board monitor expenditure and ensure internal financial procedures are consistently applied and the organisation is compliant 

2. Ensure that appropriate records are maintained and that regular reports are made to the Board

3. Work with the general manager and other executive members to ensure the accounts are audited annually by an independent auditor and presented for approval at the AGM

4. Liaise with relevant people about financial matters

5. Be a signatory on cheques and expense claim forms

6. Advise on the financial implications of any new projects

7. The treasurer should provide regular financial updates to the board and ensure that the details of the organisations income and expenditure are clearly discussed and minuted at board meetings.

3.2 The Board Executive Continued
Executive Committee

The Chair, Vice Chair, Company Secretary and the Treasurer are normally considered the Board executive. 

Role of the Executive 

Convene at short notice to deal with urgent company matters that cannot wait until the next board meeting

· Make decisions on non-routine expenditure subject to agreed limits and within budget

· Monitor and report on ongoing procedural and operational matters

· Monitor the performance of the organisation

· Ensure that company policies and procedures have been followed

3.3 Sub-Committees / Working Groups 

The Board delegates or mandates a sub-committee/s to act / carry out specific duties or functions on behalf of the Board. Overall responsibility remains with the Board and the sub-committees decision-making powers are decided by the Board. Sub-committees tend to be standing committee of the Board. 

Working groups tend to be established to do one off pieces of work on behalf of the Board. Sub-committees or working groups should operate to a recorded terms of reference which include:

Terms of Reference

· The title, membership and purpose/role of the sub-committee.

· The reporting arrangements to the Board including format and frequency
· The role of a staff member on the sub-committee
· Life time of the committee /group
· Decision-making powers
· Outcome required e.g. written report with recommendations / evaluation / analysis
3.4 Staff Liaison Committee
Staff Liaison Committee

Normally 2 board members and the general manager.  The general manager will not participate where there is a conflict of interest.

Role of the Staff Liaison Committee

· Build and encourage effective communications with staff

· Ensure that company employment practices/policies are implemented

· Monitor recruitment, selection and induction practices

· Appropriately deal with HR/IR issues in accordance with a mandate from the board.

Section 4: Board Recruitment & Resignation 

4.1 Recruitment & Resignation Policy
The Board recognises that one of its key functions is to ensure organisational continuity, this policy will outline our approach to recruiting and introducing new Board members to the CTC. 

Principles

· Recruitment of new board members is the responsibility of the Board.

· All reasonable actions should be taken to avoid a potential conflict of interest when recruiting new members
· Maintain between 7 and 11 active Board members. 

· Membership will reflect the diversity of those who have a stake in development of the community.

· Review the membership and key skill composition of the board on an annual basis.

· Ensure all board members are made directors on joining so full disclosure of this needs to be made at the time of recruitment to ensure no conflict arises.

Recruitment

Potential members will be sought from the following, taking into account their skills, knowledge, experience and background
. We will also seek to maintain a gender balance. 
· Social Partners: Local employers, chamber of commerce, trade councils, trade unions, unemployment centres/groups, farming organisations.

· Statutory / Agencies: e.g. Local authority, Education, Health, Probation and Welfare, Gardai, Partnerships, Schools. 

· Community and Voluntary Sector: Other Local groups and projects with complimentary objectives. 

· Local Community / Public Representatives: Residents groups, the Religious Public representatives.

Examples of Key Skills / Knowledge and Experience 
The local community, policy, finance /funding, training and related services, business, legal, human resource and community development. 

Recruitment Procedure

We will review the current composition of the Board and prepare a list of potential candidates based on the identified skills gap. The list will be examined by the Board for any potential conflict of interest.
We will contact potential candidates looking for expressions of interest. As part of our child protection policy, all candidates will be informed that their appointment may be subject to Garda clearance checks.

New Board members need the full support of the Board and staff in understanding the company, its activities and policies, an induction process will be undertaken. It is recommended that each new Board member becomes a registered Director of the company and is appropriately covered by the CTC’s directors and officers and employers liability insurance. (Guidelines available from IACTO)
Resignation 

· Board members will inform the Board of their intention to resign and the effective date 3 months in advance.

· The Board will vote to accept the resignation.

· The Board will begin the recruitment procedure immediately.

· [Others as specified in the Memorandum and Articles of Association]

Section 5: Information & Communications

5.1 Information & Communications Policy

Effective communications are a key ingredient for a board to govern well. 
The CTC is committed to open, meaningful and regular communications between the board and stakeholders. Communication and information exchange will increase our ability to make informed and accountable decisions. 
Basic Ingredients of our Communication System 

· Regular Board Meetings
· Monthly financial and general managers progress reports  
· Business Plans and progress reports, Annual Report
Types of Information Communicated 

Decision – Information necessary for the Board to make an informed decision

Monitoring – Information necessary to evaluate current performance 

Incidental – Nice to know

Board communications will reflect the following guidelines

1. Concise – Communicate as much as possible as briefly as possible

2. Meaningful – Presented in a manner that allows for comparison

3. Timely – Communication is prompt and allows time for reflection and discussion

4. Relevant to Responsibilities – Clear indication of the situation

5. Best Available – Can more up to date / better information be provided?
6. Context – Clear why it is important

7. Graphic Representation – Could the information be better explained graphically?

8. Confidentiality – Do our methods demonstrate a respect for dignity and privacy?
9. Conflict of Interest/loyalty – Demonstrates awareness in our communications.

10. Communication tools – Ensure we use the most appropriate tool / method for communication 

Should either a Freedom of Information of Data Protection matter arise, the Board will seek appropriate advice in advance of any decisions. 

5.2 Freedom of Information

The Freedom of Information (FOI) Acts 1997 and 2003 give rights to members of the public to access official records of certain public bodies.  A public body does not come under the act unless it has been specifically named.  A number of bodies have been named including government departments, state agencies and FÁS. A CTC may be indirectly covered by the Act as it provides a service under a contract to a public body covered by the legislation.  In these circumstances records held by the CTC and connected to the contract with the public body may be subject to FOI.  
5.3 Data Protection Policy

Data Protection is the safeguarding of the privacy rights of individuals in relation to the processing of personal data. The Data Protection Act 1988 and the Data Protection (Amendment) Act 2003 confer rights on individuals to access data as well as responsibilities on those persons processing personal data.

Personal data relates to a living individual who is or can be identified, either from the data or from the data in conjunction with other information. The board has overall responsibility for ensuring compliance with the Data Protection legislation and ensuring they are mindful of data protection in all of their communications. 

5.4 Annual Report
Basic Ingredients of an Annual Report

· Introduction: by the Chairperson

· Background: on what the company is set up to do and how it does this 

· Annual review: a clear overview of the work of the past year and what is planned for next year

· Organisational structure: section/class information and number/names of staff

· Governance: committee and sub-committee structures with names and brief description of

· their terms of reference

· Staff: names, job titles, full-time, part-time

· Board: voluntary members names and roles

· Acknowledgements: to funding body and any donations received

· Contact details: and any other official details

· Financial report: and annual accounts

5.5 Monthly Board Meeting Reports

Basic details of information to be provided in advance of all Board meetings
· Previous Minutes

· Relevant Correspondence

· Agenda

· General Manager’s Report – Update on activities

· Financial Report (included in the above) – Monthly income and expenditure

· Reports from Committee’s / others as appropriate

· Annual Report

Section 6: Meetings

6.1  Meetings Policy
Board meetings are the main tool used to communicate and inform and consideration will be given to the availability of individual Board members to attend, the frequency of meetings and the length of time taken to ensure the meeting are effective and well attended. 
· The quorum for a Board meeting is (Memorandum and Articles of Association).

· The dates of the monthly board meetings will be agreed annually and circulated.

· Information required for the meeting will be circulated at least 1 week in advance of meetings.

· Where possible, the Board will be represented by at least 2 agreed representatives when meeting with outside organisations.

6.2 Standing Orders for Meetings of the Board
· Meetings will start and finish on time

· Potential for a conflict of interest/loyalty will be discussed and risk mitigated. 

· The meeting will work to the agenda and decisions will be recorded accurately

· The Chair will allocate time for the discussion and the closure of the debate

· Decisions taken by the board are binding on all Board members 

· The decision to revisit any matters previously discussed is at the discretion of the Chair
· Consensus decision making and full participation at meetings will be encouraged

· Where a vote is required a simple majority vote will carry a proposal, and the Chair will have an additional vote where a casting vote is required.

· Respect for the role of the Chair in facilitating the meeting will be demonstrated

· The executives’ decision on any matter relating to the standing orders is final

Emergency General Meetings / 
· Will be called [as per Articles and Memorandum – Specify]

Annual General Meeting
· The Annual General Meeting of the Board will be held in [Month]

· Board Members will be given the appropriate notice (as per the Articles and Memorandum)
· The annual report and audited accounts will be prepared and circulated in advance of the AGM

· Other requirements [as per Articles of Memorandum-Specify]
In order to qualify as an AGM a meeting must have the following:-
· Directors retire and are eligible for re-election.

· Audited accounts are presented and approved. 
· Appointment of auditors is confirmed.
Section 7: Relationships and Decision Making
7.1 Relationships
The board is committed to the principle of collaboration in our conduct, activities and relationships with all of our stakeholders. We recognise that the success of our organisation is directly related to the ability of all of the stakeholders to work together, and acknowledge the contribution that each individual makes to our continuing success.  We recognise that people, who work in our organisation, whether paid or unpaid, are the most important asset of our organisation.  Every person plays a vital role in us achieving our objectives.

Guiding Principles
· We acknowledge the role of all non-directors is ex-officio, that is, non-voting.

· We acknowledge and value the contribution that each of the stakeholders has to make to our continued success.

· We respect the role of each of the stakeholders within our organisation.

· We accept that from time to time our opinions will differ.

· We are committed to working together to resolve our differences through open and honest dialogue supported

      By the implementation of our agreed procedures.

7.2 Decision Making
· We are aware that each stakeholder has a different role to play and we accept that in certain circumstances it   

      may not be within the boards remit to make a decision regarding a particular matter.
·    We regularly review our role and responsibility in relation to our decision making.
· We recognise that conflicts of interest may arise and are committed to implementing our policies.
· Any and all conflicts of interest will be identified prior to any discussions taking place and decisions being taken

· The decision making process is clear and is fully understood by the board and all other stakeholders

· Our decisions will be based on researched evidence and reflect our commitment to the continuous development

      of our organisation and reflect models of best practice.

· We will endeavour to provide all necessary information and seek all available advice in advance of our decision

      taking.

· We are committed to consensus decision making where possible and to appropriate consultation with all of our

      Stakeholders in order to inform our decision-making. 

· Where we have been unable to reach a decision by consensus, the board of directors will vote by a show of

      hands. 

· Board members will not disclose or discuss differences of opinion on the board outside of meetings. 

Contingency 

Where a decision is required urgently in a CTC, the general manager should contact the Chair or other designated Board member to agree on a course of action.  

7.3 The General Manager 
The role of the Board is to govern and the role of the General Manager is to manage. Therefore the General Manager will work with the Chairperson and Executive to organise and prepare the information for board meetings, drafts annual and other reports, plans, budgets and information for circulation to board members.

The General Manager attends meetings to report on centres’ activities and provides advice on future developments, decision-making and compliance with legislation and other responsibilities and supports the decision-making process. The General Manager manages the day-to-day operations (including the budget, programme and staff) and liaises with FÁS on the technical and operational aspects of managing the centre.

[The General Manager not being a member of the Board, their role is ex-officio, that is, non-voting.]

Decision Making 

Where an issue requires a decision that can be reasonably seen to have contractual, legal, budgetary or strategic implications for the company the issue should be put before the board for approval prior to any action being taken and the decision minuted.
Point to Consider
In relation to Child Protection and Welfare the General Manager is the Designated Liaison Person and within these special circumstances the DLP is the decision maker. The Boards’ decision making role in such incidents is purely related to their role as an employer. Please refer to the Child Protection and Welfare Policy for further details.  
7.4 FÁS
The role of a FÁS nominee on the Board is to provide advice and support in the context of the overall management of the centre, in keeping with all other Board members.  Where the FÁS nominee is not a director of the company, the role is ex-officio, that is, non-voting.
FÁS Senior Development Officer

The FÁS senior development officer is the primary contact FÁS person for the centre. Their role is to convey and monitor the implementation of FÁS policy and funding. Communication is normally through the General Manager on issues such as the monthly FÁS returns and centre activities. Where they are normally in attendance at board meetings the possibility of a conflict of interest should be raised at the start of every meeting to mitigate any potential risk to the organisation.  

Decision Making 

Where a decision is required that can be reasonably seen to alter the funding, staffing, target groups or activities, consultation between the Board and FÁS is required prior to any action being taken.

7.5 Staff Nominee (where relevant)
Point to Consider
Current Standards and good governance practice indicates that employees (including the manager) should not be directors or members of the governing body. The staff nominee attends at board meetings in a presentation / information capacity only and as the staff representative is NOT a director of the company their role is ex-officio (non- voting) only 
· Must avoid any conflict of interest whilst performing their role

· The role of the staff nominees to the board is to promote a collaborative style of communication.
· The role should not be used as a vehicle for airing individual or collective staff grievances. 

· When staffing matters (or other matters as required) are being discussed the staff nominee will excuse themselves, or may be requested by the Board to excuse themselves, to facilitate discussion by the Board and general manager.
· The staff nominee can be selected by the staff annually and / or can be a rotated role amongst staff.

· The staff nominee will not be privy to any confidential information in respect of a colleague. 

Section 8: Voluntary Board Members
8.1 Voluntary Board Member Policy

We acknowledge the key contribution that voluntary board members make to our organisation. The following represents our commitment to enhancing and promoting the voluntary experience within the organisation. Towards this end the organisation is committed to:

· Ensuring due consideration is given to any potential for a conflict of interest before sensitive information is discussed by the board.

· Treating volunteer members with the same dignity and respect as all other members of our organisation. 

· Recognising that volunteers are professionals in their own right.

· Providing a healthy and safe environment

· Ensuring appropriate and adequate insurance coverage for volunteer members

· Providing a structured induction and any information necessary to support the volunteer role

· Not placing volunteer staff in roles they previously held as paid staff 

· Clarifying the role and activities of volunteer members

· Providing clear policies and procedures regarding activities

· Dealing with personal information in a confidential manner

· Offering the opportunity for training and development for voluntary members

· Reimbursing out of pocket expenses incurred on behalf of the company

· Acknowledging the voluntary contribution to our organisation

In return members will

· Ensure they check for any possible conflicts of interest prior to getting involved with discussion / decision making within the board and excuse themselves from meetings should a conflict arise. 

· Endeavour to speak from their own knowledge and experience and refrain from ‘politicking’

· Respect the diversity of opinions

· Respect the decisions of the Board

· Not disclose or discuss differences of opinion on the Board

· Respect and follow company policies and procedures

· Refrain from giving direction to the general manager or any member of staff unless this role has been assigned by the Board. 

· When assigned, refrain from seeking information on the organisational practices or performance without first informing the General Manager

· Recognise that all authority is vested in the board when it meets in session and not with individual board members

· Actively participate in board meetings and take action items away from it in order to ensure work is carried out fairly amongst the members.

· Call to the attention of the board any issues that may have an adverse effect on the CTC.

· Recognise that as a board member it is my role to ensure that the CTC is well managed (by others) and governed by the board. 

· Ensure as a board member if nominated to this board by another agency to act for the good of the organisation irrespective of whether or not my employer has similar interests or provides related services in the community.

· Ensure as a board member nominated to this board by another board member to maintain independence at all times and ensure any prior connection does not hinder any ability to make objective decisions and be impartial in carrying g out the duties of a board member.  

· Resign their position on the board should they find they are for any reason unable to carry out the above duties as best they can.

8.2 Board Grievance and Disciplinary Policy

Board Grievances

· Where a Board member has a grievance with another Board member the issue should first be raised with the individual concerned.

· Where this is unsuccessful or if it is inappropriate the matter should be raised with the Chair or another member of the executive.

· Where unsuccessful the matter should be raised at board level and a course of action agreed.

· Where a Board member has a grievance with the general manager or other staff member, the matter should be raised with the Chair or other executive member and the company grievance procedure will be followed.

Non-Attendance at Board Meeting

A board attendance problem exists if 

· A board member has missed 2 consecutive meetings and has not contacted the organisation.

· A board member misses three consecutive meetings, notified or un-notified.

· A board member is absent without authorisation for 6 months.

Should a problem exist:

· The Chair will contact the member to discuss the problem and report back to the board.

· The board will decide on a course of action, which may include termination.

· The Chair will advise the member of any decision to terminate membership and request a letter of resignation.

· The board will vote regarding acceptance of the member’s resignation.

· The board will promptly initiate a process to begin recruiting a new board member.

Disqualification of Directors

A gross breach or repeated breaches of the company’s policies and procedures or on-going conflicts of interest may result in disqualification of membership. (Others outlined in your Memorandum and Articles of Association)

Board Grievance Procedure

· Following investigation and a fair hearing, the board will decide on a course of action, which may include disqualification.

· The Chair will advise the member of any decision to disqualify and request a letter of resignation.

· The board will vote regarding acceptance of the member’s resignation.

· The board will promptly initiate a process to begin recruiting a new board member.

8.3 Board Travel and Subsistence Policy

We acknowledge the key contribution that voluntary board members make to our organisation. The following is our policy regarding travel and subsistence and reflects our commitment to ensuring no board member is unduly impacted financially in respect of task they may be required to undertake as a board member. The policy is in line with Public Sector norms. 

The payment of travel and subsistence is subject to the procedures, rules and regulations published by the Department of Finance from time to time. This policy is applicable to Board members and is paid in accordance with Departmental Guidelines. The following provide a summary of key aspects of the regulations currently in force.

1. Travel should only be undertaken where absolutely necessary.

2. Expenditure on travel and subsistence should be carefully planned and monitored. 

3. Travelling and subsistence allowances are payable only in respect of authorised travel on legitimate company business. 

4. Public transport should be used wherever this is practicable, particularly if the destination is well served by public transport and there is no excessive loss of time.

5. All claims for travel and subsistence should be made on an official CTC claim form that meets Departmental and CTC requirements.

6. The subsistence allowances are intended to contribute to the cost of meals, accommodation and other incidentals necessarily incurred while on official company business.

7. Board members in receipt of mileage allowances are responsible for insuring that their private motor insurance covers board related journeys and a signed undertaking to this effect is required from each person claiming mileage expenses.  

8. The mileage year for purposes of payment runs from January to December.

9. Falsified travel and subsistence claims are treated seriously and may result in a board member being asked to leave the board. 
Claims Procedure
All claims for travel and subsistence should be made on an official CTC claim form which meets Departmental and CTC guidelines and records the full details on which the claim is based.
· Reimbursement of Travel and Subsistence will only occur for authorised journeys and subsistence necessarily incurred.

· Travel and Subsistence claims must be completed and signed by the claimant, processed and checked and authorised for payment by the Chair.
· Claim forms should be submitted monthly and not allowed to build up.  

· The board reserve the right to reimbursement for any overpayments how so ever caused. Monies will be repayable as quickly and efficiently as possible.
Further information is available from IACTO
Section 9: Risk Management 
 9.1 Risk Management Policy

The management of risk within the CTC lies ultimately with the Board. Governance is the system by which the CTC is directed and controlled in order to meet the necessary standards of accountability, probity and compliance. Risk management is an essential element of the process of good governance. Key risk areas for the CTC include being fully compliant with current legislation and best practice standards including but not limited to:-

1. Company Law

2. Employment Law

3. Health & Safety Legislation
4. Data Protection Legislation
5. Financial Operating Standards/ Regulations
6. Child Protection and Welfare Legislation

7. Contractual Compliance (including National Agreements and FÁS contractual terms)

8. Leadership and Culture 
9. Resource Management
Purpose of this policy

Is to set out the principles that the board has adopted to ensure all organisational risks are identified 

Key Principles

The following key principles outline the Boards approach to risk management and internal control:
· The Board is accountable for the management of risk within the CTC as a whole.

· All members of the CTC community have a responsibility to engage in effective risk management.

· Risks will be identified through a regular review / monitoring or auditing process.

· Risk management will be fully embedded in the normal day to day management of the CTC.

·  All significant proposals brought to the board for decisions will include an assessment of the risks associated with that decision with details of how that risk will be managed. 

· The assessment of risks will be completed at both a high (board) level which is concerned with risks of significance to the CTC as a whole as well as at a centre level. 

· The high-level risk assessment will, be informed by the assessments carried out at the lower level in the CTC.

·  Organisational risks will be categorised as low, medium or high priority and dealt with accordingly

·  The risk assessment process will be regularly reviewed and updated as circumstances change and at least once per annum. 

· Risk management will be a standing item on the board’s agenda.

· Where applicable an audit sub - committee, can be set up on behalf of Board to review the effectiveness of the risk management process should it be deemed ineffective. 

Further guidelines are available from IACTO
9.2 Employment Law
There are many risks associated with Employment Law as there are some key pieces of legislation an employer must comply with. The following is a summary of the legislation that is currently in place concerning employment protection:

· Protection of Employment (Exceptional Collective Redundancies and Related Matters) Act 2007
· Employment Permits Act 2006
· Employees (Provision of Information and Consultation) Act 2006 
· Parental Leave (Amendment) Act 2006 

· Safety, Health and Welfare at Work Act 2005 
· Adoptive Leave Act 2005 
· Maternity Protection (Amendment) Act 2004 
· Equality Act 2004 
· European Communities (Protection of Employees on Transfer of Undertakings) Regulations 2003 
· Protection of Employees (Fixed Term Work) Act 2003 
· Organisation of Working Time (Records) (Prescribed Form and Exemptions) Regulations 2001. 

· Protection of Employees (Part-Time Work) Act 2001  

· Carer’s Leave Act 2001 
· National Minimum Wage Act 2000 
· Protection of Young Persons (Employment) Act 1996. 

· Terms of Employment (Information) Act 1994 
· Unfair Dismissals Act 
As a board we are aware of the major risks associated with Employment Law. In order to mitigate those risks we discuss this area of our Governance role at board meetings, we are members of IACTO, we ensure that contracts of employment as per the national agreements are in place as are employee handbooks , regular staff reviews, the payment of wages and accurate, regular and clear record keeping. We have nominated one board member to oversee this area in particular.  

 As a board we delegate some tasks to our General Manager who manages the staff on a daily basis. Through board meetings, a review of the manager and other meetings we check that these tasks are complete. We seek advice from IACTO as and when required. The Excellence in Corporate Governance process checks us against the key pieces of employment legislation and checks that we as an employer are acting accordingly. Any recommendations from the Health Check or any FÁS audit are implemented immediately.
9.3 Health & Safety Legislation
There are many risks associated with Health & Safety Law some of the key pieces of legislation an organisation must comply with are listed below.  

· Safety, Health and Welfare at Work (2005)
· Organisation of Working Time (1997) 

· Boiler Explosions (1890 and 1882) 

· European Communities Act 1972 
As a board we ensure compliance with this legislation by making sure regular Health & Safety audits are conducted by an external auditor with specialist skill in the area of Health & Safety. Risk assessments are completed regularly and staff are up to date in relation to their training in areas such as fire safety, first aid and use of specialised equipment like a defibrillator. Health & Safety is always part of the board meeting agenda and we have nominated one individual on the board with responsibility for overseeing this area. The Excellence in Corporate Governance process checks Health & Safety in general and any recommendations from an external audit and the Governance Health Check are implemented immediately.

9.4 Data Protection Legislation Policy
The CTC is required to maintain certain personal data about living individuals for the purposes of satisfying operational and legal obligations. The Board recognises the importance of the correct and lawful treatment of personal data; it maintains confidence in the organisation and provides for successful operations. 

The types of personal data that the CTC may require include information about: current, past and prospective employees; learners, suppliers and others with whom it communicates. This personal data, whether it is held on paper, on computer or other media, will be subject to the appropriate legal safeguards as specified in the Data Protection Act 1998. 

The Board fully endorses and adheres to the eight principles of the Data Protection Act. These principles specify the legal conditions that must be satisfied in relation to obtaining, handling, processing, transportation, and storage of personal data. Employees and any others who obtain, handle, process, transport and store personal data for the CTC must adhere to these principles.
Principles 
The principles require that personal data shall
1. Be processed fairly and lawfully and shall not be processed unless certain conditions are met; 

2. Be obtained for a specified and lawful purpose and shall not be processed in any manner incompatible with that purpose; 

3. Be adequate, relevant and not excessive for those purposes; 

4. Be accurate and, where necessary, kept up to date; 

5. Not be kept for longer than is necessary for that purpose; 

6. Be processed in accordance with the data subject’s rights; 

7. Be kept secure from unauthorised or unlawful processing and protected against accidental loss,

destruction or damage by using the appropriate technical and organisational measures;
8. Not be transferred to a country or territory outside the European Economic Area, unless that country or territory ensures an adequate level of protection for the rights and freedoms of data subjects in relation to the processing of personal data. 

In order to meet the requirements of the principles, the Board will ensure the CTC  

· Observes fully the conditions regarding the fair collection and use of personal data; 

· Meet its obligations to specify the purposes for which personal data is used; 

· Collect and process appropriate personal data only to the extent that it is needed to fulfil operational or any legal requirements; 

· Apply strict checks to determine the length of time personal data is held; 

· Ensure that the rights of individuals about whom the personal data is held, can be fully exercised under the Act; 

· Take the appropriate technical and organisational security measures to safeguard personal data; 

· Ensure that personal data is not transferred abroad without suitable safeguards. 

9.5 Financial Monitoring  
The Board and the CTC ensure accountability and responsibility for financial performance and stewardship of assets are controlled in line with current financial regulations and Fás Operating Standards. 
The Board will ensure the annual CTC business plan and the associated budget re kept within tight controls. The Board along with FÁS will provide the framework for managing the CTC’s finances including meeting financial performance targets, maintaining an appropriate financial position and ensuring cash flow commitments are met.

Detailed budgets will be prepared by the General Manager with support from the Chair and or Treasurer at Board level. 
The Board has delegated certain tasks to the General Manager who is responsible for ensuring all income and expenditure budgets are approved by the Board and that the policies and processes within the FÁS Operating Standards are adhered to at all times including the specific responsibilities in respect of commitment to contracts and purchasing goods or services.

The General Manager also has delegated responsibility for areas such as accruals, commitments, income, operating expenditure, capital expenditure, assets, liabilities, cash flow, and the impact of their actions on the financial statements.

General Managers are required to account for / report to the board on their compliance with the approved budget on a

monthly basis. Any variances should be advised to the Board with a clear reason for the variance, what action is being taken to mitigate the variance and what the timeframe to mitigate the variance will be. Non financial material variances should be noted as well as these may have a consequential financial effect.

The Accountant / Auditor will advise the Board and will provide an independent assessment of financial performance to the Board as well as the annual audit report. 
The board will ensure that all important internal control are in place and working effectively which includes but is not limited to the segregation of duties in the purchasing process including ensuring there is no conflict of interests in place when suppliers are chosen. The Board and the General Manager must ensure that all potential conflict of interests arising from commercial transactions are identified and minimised.

Only General Managers and two members of the board usually the Chair and the Treasurer can sign cheques. 

All internal financial reporting must comply with generally accepted accounting practice as defined in the current financial regulations / legislation. 
9.6 Business Planning
The Board are responsible for ensuring a business plan for the CTC is in place which follows the format as provided for by FÁS the funding agency. The Board agrees to actively participate in the formulation of that business plan in collaboration with the General Manager whose role is to implement the plan. 
At least twice a year the business plan will be formally reviewed with details of the plan being discussed at each board meeting, in particular those details that relate to the learner, the financial status of the organisation and all of the key risk areas that fall under the heading of Governance.
All recommendations provided to the Board and General Manager through the various auditing and monitoring initiatives will be added in to the business plan for further monitoring and to ensure that the recommendations are allocated to the specific person who is best suited to implement them and to check that tasks are completed.
Section 10: Child Protection & Welfare
10.1 Child Protection Policy
Section 11: Appendices

Should include:-

· Articles and Memorandum of Association,

· Schedule of Insurance,

· Strategic and Business Plan,

· Contract with FÁS,

· Budget,

· Information from Office of Corporate Enforcement,

· Company Checklist

	Sample Company Checklist

	January

P35 returned to revenue

P60’s issued to staff

Apply for tax clearance certificate

PMDS
	February

Review Health & Safety
Review insurances



	March

AGM

Complete two sections of the Corporate Governance Health Check
	April

FÁS financial monitoring visit

Review of quality standard


	May

Review staff training
Review of learner policies
Complete two sections of the Corporate Governance Health Check

	June

Organise certification day
Review contingency plans


	July

Review business plan
Interim PMDS

	August

Certification day
Finish Corporate Governance Health Check

	September

FÁS Quality monitoring visit

	October

Review of learners attendance
What has worked what has not in relation to learners



	November

Review of integrated literacy
Organise Christmas celebrations
	December

End of year finance review
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General Manager





e.g. Clerical


Jane Doe





e.g. VEC


John Doe





e.g. Office Skills


John Doe





e.g. Psychological


10 Hours





e.g. Interior Design


John Doe





e.g. Advocate


John Doe





e.g. Catering


John Doe





e.g. Pre Apprenticeship


Jane Doe





e.g. Life Skills


Jane Doe





Centre Funding


FáS is the primary funding agency ….


We receive additional funding from ….. To provide…….








Vocational Skills Training





Additional Training Supports





Sub Committee





Sub Committee








� Adapted from Responsibilities of Directors in Ireland - Your Questions Answered, Deloitte.


� ADM Operational Handbook
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