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Section 1 ï Introduction 
 

 
 

1.1     About Longford Womenôs Link 
 
Longford Women's Link Ltd (LWL) was founded by 3 members of the Longford 
ICA to provide back to education and training opportunities for women who had 
left school early or who had to leave work when they got married. Most of these 
women had been working in the home, or caring for sick relatives or on farms 
particularly in rural areas of Longford. There were no state supports for these 
women to retrain into employment as they had not been paying stamps so 
under the company name of Longford ICA Now Ltd; these women sourced 
funding from the NOW, Equal & Equal II programmes for female entrepreneur 
projects. As the issue of Domestic Violence became apparent and as the 
number and type of services provided also increased, the name of the 
organisation was legally changed to Longford Women's Link. However, the link 
to the ICA remains and in line with LWLôs Memo & Arts, the current Longford 
ICA Federation President is always invited onto the Board for the duration of 
her Tenure and afterwards is she so wishes. 

 
 

1.2     Vision, Purpose and Priorities 
 

LWL is a Community organisation and Social Enterprise based in Longford 
Town. We believe strongly in supporting the development of collective 
approaches to achieving equality, working in solidarity and making relevant the 
connections between the local and the national levels. We work passionately to 
directly address inequality and associated disadvantage. LWL is a significant 
contributor to the economy of Longford. With the recent appointment as Lead 
Sponsor for all DSP CE Childcare schemes in the county, LWL now employs 
110 staff and will for 2015 have a turnover in the region of ú2.2m much of 
which is spent in the local economy.  
 
LWLôs vision is that óWomen in Longford can achieve their full potential in 
a safe and equal societyô  
 
From our experience of supporting women on the ground we have concluded 
that there are three key issues that many women in Longford face that 
contribute to and maintain poverty and disadvantage for them and their 
families: 

 
1. Lack of Economic Independence 
2. Specific needs of Women from New Communities 
3. Domestic Violence (DV) 
 
We attempt to address these issues through our óIntegrated Model of Service 
Deliveryô which is driven by the recognition that disadvantage is complex and 
that generally, no one single intervention is enough to address the problem. 
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Our Purpose: is to link women with resources to help improve and change 
their own and their familiesô lives providing a knock on transformative effect on 
the local community. 

 

 
Our Three priority areas of work are: 

 
1. Providing DIRECT SUPPORT to individuals ï services include Domestic 

Violence Support, counselling, support for migrant women and 
community childcare 

2. Building Community Capacity by providing ACCESS to affordable ï 
Community Education & Training. (critical here is the removal of access 
barriers) 

3. Collective Lobbying & Advocacy ï to make sure womenôs VOICE is taken 
into account at local, regional &national decision making fora 

 

 
 
Within each of these priorities we provide a myriad of services and 
interventions which are available to all of the women attending our centre. 
The premise is to move women from the initial stage of crisis and severe 
disadvantage through the various services so that they come out the other 
end with a realistic degree of economic and social independence and are in 
a position to provide for themselves and their families as they would wish 
and not as society dictates. 
 
We believe that Citizen Engagement is key to developing an equal and 
participative society and one of our flagship programmes (Longford Womenôs 
Manifesto Project) focuses on working with local elected representatives and 
informing grassroots women on where they need to be in order to participate 
in the local decision making process e.g. they need to be on the Community 
& Voluntary Forum which as a result of the Local Government Reform Act  
will soon be reconfigured as a Public Participation Network (PPN) and if 
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possible get elected to the Local Community Development Committee 
(LCDC). 
1.3     Strategic Objectives 
 
Within each of these priorities, we have identified a number of strategic 
objectives:  
 
Direct Support  
Strategic Objective 1: To provide effective and accessible responses to the 
identified barriers that prevent equal participation of women in their 
community 
 
Building Community Capacity - Access 
Strategic Objective 2: Longford womenôs social and economic 
independence is increased. 
Strategic Objective 3: Womenôs collective voice in Longford is making a 
positive impact on the local community. 
 
Advocacy - Voice 
Strategic Objective 4: The achievement of LWLôs policy development 
priorities positively impact on the lives of lone parents, victims of domestic 
violence and new communities both locally and nationally 
Strategic Objective 5: To promote an Integrated Service Model as the 
primary means of addressing complex disadvantage 
 
Organisational Infrastructure 
Strategic Objective 6: To ensure LWL has the capacity to deliver on its 
strategic objectives. 

 
1.4     General Board Structures and Terminology 

 
The community and voluntary sector in Ireland is very large and highly 
varied. LWL is placed within the small and medium community and 
voluntary organisations, and  Under the Companies Acts1963-2005, LWL 
has adapted the formal legal structure of a company limited by 
guarantee without share capital. Therefore,  throughout this handbook we 
concentrate only on the requirements and terminology for a company 
limited by guarantee. LWL also has charitable status for Revenue purposes 
( charity number is CHY 11744).  LWL is currently in the process of 
registering with the Charities Regulator and also makes annual returns to 
the Companies Registration Office. 
 
The governing bodies of small and medium community and voluntary 
organisations go by different names.  Companies limited by guarantee such 
as LWL are usually known as boards of directors.   

 
Some such organisations have both a board of directors and a 
management committee. While LWLôs Memo and Articles of Association 
(Appendix 5.1) make provision to have both Directors and members of a 
management committee, currently we do not operate a management 
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committee as all LWLôs Board  members are  Directors registered with the 
Companies Registration Office. 

 
In cases where both exist it is important to clarify the roles and 
responsibilities of all parties.  Everyone involved should be aware that this 
structure does not absolve management committee members from the 
legal responsibilities of directors.  Anyone who attends meetings of the 
governing body and participates in making decisions about the way in 
which the organisation is run, could well be regarded as a óde factoô director 
by the Office of the Director of Corporate Enforcement which states that 
non-executive directors and óde factoô directors have the same legal 
responsibilities as directors registered with the Companies Registration 
Office. 
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Section 2 ï Roles and responsibilities 
 

 
 

2.1     Role of the board 
 
In any organisation, whatever its size or structure, there are three roles that 
need to be carried out: 

 
Å   governance - taking overall responsibility for the work of the organisation 

 

Å   management - organising the work and making sure that it happens 
 

Å   operations - carrying out the work. 
 

These roles are complementary but different, and it is important that there is 
ongoing discussion and clarity within the organisation in relation to who is 
carrying out which role. 

 

The principal responsibility of the board is always governance, but the 
way in which the other roles are carried out varies from one organisation to 
the next. 

 
 

As is the case with LWL, once an organisation employs someone to take 
on a management role the board needs to think very carefully about the 
boundary between governance and management.  Part of the role of a 
director is to ensure that the CEO is provided with parameters for her work 
and is then left free to take decisions and act within those parameters.   
Sometimes this can be a difficult balancing act and therefore it is important 
for directors to regularly ask the question are they attempting to ómicro 
manageô i.e. are they discussing strategy and governance or focusing too 
much on operations?  Equally,  the CEO should raise the issue with the 
Chairperson if she feels that either she is being ómicro managedô or that the 
Board is too distant and she has been left with too much responsibility. 

 

 
2.2     Governance 

 
The board is the governing body of the organisation and therefore ultimately 
responsible for what happens within it (óthe buck stops hereô).  The 
governance role can be broken down into four areas that will be dealt with in 
turn: 
 
Å Keeping an overview of the organisation and its direction 

 
Å Ensuring that the assets of the organisation are protected 

 
Å Ensuring that the organisation is accountable 

 
Å Ensuring that the organisation is operating legally. 
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In addition, directors of the board have a responsibility to ensure that they 
actively and positively promote the organisation and its work in all appropriate 
fora. 
2.3     Direction 

 
Direction means making sure that the organisation remains true to its original 
mission and that any staff and volunteers have enough guidance and 
structure to carry out the work of the organisation.   The board exercises its 
responsibility for the direction of the organisation through strategic planning, 
policy development and monitoring/evaluation. 

 
2.3.1  Planning 

 
It is important for every organisation to produce some sort of plan to guide its 
development in the medium term; not only because funding agencies 
generally request such a plan, but also because working without a plan is 
akin to going hiking without a map!  Typically, given the sector we operate in 
and taking into account the funding landscape, LWLôs strategic plans cover 
three year periods and show how the organisation plans to fulfil its aims and 
objectives during the period  of the specific plan, identifying the resources 
and structures required  for successful implementation. Drawing up the plan 
is usually a joint effort between the board and staff of the service (possibly 
with the help of an external facilitator and/or a service user group where 
possible).  It is vital, however, that the board, as the governing body, agrees 
the final plan and is able to stand over it. 

 
In addition to LWLôs medium term plans, we also work to an overall 
organisational plan and  individual annual work plans which identify the 
tasks (linked to organisational strategic objectives) and timelines required by 
staff to carry out their work and successfully support the overall 
implementation of the strategic plan. 

 
2.3.2  Policy development 

 
As part of its governance role, the board must ensure that requisite internal 
and external policies and procedures are developed, agreed and 
implemented. Generally in LWL the board of directors together with the CO 
agree policy direction and content and then responsibility for the full 
development is delegated to the CEO who then directs policy development 
and implementation with relevant employees as appropriate  
 
The CEO is responsible for keeping the board abreast of any breaches or 
relative developments which may impact a particular policy and require it to 
be updated, rewritten or archived where no longer relevant. However, there 
are some polices which must always be developed and agreed by the 
Board alone 

 
Examples of internal policy development are: 

Å Health & Safety  
Å Child Protection & Welfare 
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Examples of external policy development are: 

Å Developing position statements or making submissions on 
upcoming legislation that may have an effect on the client group 
that you serve 
Å Deciding how you can effectively work together with similar  
    organisations on issues that affect you. 

 
Examples of policy which must be developed and directed by the board: 
Å Deciding if there are ethical implications of accepting funds from 

corporate donors. 
 
Whether directly involved in policy and procedure development it is vital that 
these are approved at board level and that approval is noted in the minutes. 
 

2.3.3  Monitoring/evaluation 
 
Both annual plans and policies need to be kept under constant review.  We live 
in a fast changing society and we must continually adapt to the changing 
environment in which we operate.  Ensure adequate systems are in place for 
record keeping and data collection and make sure regular slots of time are set 
aside to analyse whether your targets are being met and to decide whether 
your activities are having the desired impact. As LWL approaches the end of a 
plan, evaluate the work done as well as any agreed mid plan changes and 
deviations in preparation for the development of the next plan. 
 
The 3 year strategic plan which is aligned to the stated vision and purpose of 
the organisation, sets out the high-level aims, objectives and anticipated 
outcomes as well as an indicative budget for the period of the plan. By way of 
presentation and discussion, an overall annual organisational work plan,  is 
presented to the board by the CEO and Deputy CEO at the beginning of each 
calendar year. The organisational plan presented to the board focuses on 
each service area and looks at 
 
Å whatôs working well 
Å areas to focus on for the coming calendar year 
Å associated budget i.e. is there a deficit, how will that be managed? etc., 
 
This plan is a summed up version of individual service work plans which are 
linked to organisational strategic objectives and  which identify the tasks and 
timelines required by staff to carry out their work and successfully support the 
overall implementation of the strategic plan. 
 
Progress against the plan outlined at the beginning of the year is reviewed on 
an ongoing basis with regular updates and monthly board meetings. 
 

 
 

2.4     Assets 
 
This part of the governance role entails making sure that the service has the 
necessary resources to carry out its role and that those resources are well 
managed. See LWLôs Strategic Objective 6:  on page 6 above.  Resources 
are monitored regularly at monthly board meetings. 
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2.4.1  Finances 
 
The board must ensure that the organisation raises sufficient funds to cover 
any planned expenditure.  The board is also responsible for ensuring that the 
money received by the organisation is properly managed.  This means making 
sure that proper financial policies and procedures and accounting systems are 
in place, that board members receive regular financial reports and that annual 
financial statements are prepared and audited.  By having the proper financial 
systems in place, the board can in a knowledgeable manner agree budgets, 
authorise expenditure, sign off on accounts, and so on. Overall responsibility 
for the procurement funds and for the management of income and expenditure 
is delegated to the CEO who operates within agreed organisational financial 
procedures and who provides regular monthly updates to the board so they 
can make informed decisions about current and future financial position of the 
LWL 
 
2.4.2  Physical assets 
 
 The board is ultimately responsible for the management and maintenance of 
physical organisational assets which includes ensuring that there are systems 
in place for securing and maintaining the premises in a good condition.  The 
same is true for other physical assets such as office furniture and equipment, 
vehicles, stock (if the organisation sells any goods for fundraising purposes), 
etc. The day to day management of this task is delegated to the CEO who 
directs the work through the Facilities manager and other employees as 
appropriate. 
 
 

2.4.3  Human resources 
 
The board is the employer, responsible for pay, conditions and welfare, as well 
as the activity of staff.  Whilst there are a number of legal requirements to be 
met in relation to the employment of staff, it is important that staff are regarded 
as an enormous asset to the service, rather than solely a legal liability of the 
board.  It is part of the governance responsibility of the board to ensure that 
staff are properly supported and supervised as part of an appropriate staff 
management system and that their work priorities are clarified. 
 
From time to time LWL uses volunteers for one off fundraising events.  
Although the legal responsibilities in terms of volunteers are less onerous 
than those for paid staff it is crucial, should LWL implement a programme 
where volunteers are engaged for longer periods of time, that the reasons for 
volunteer involvement have been recognised and articulated and that proper 
systems are in place for the recruitment and retention of this valuable human 
resource. 
 
Finally, the board must decide if and how it will accommodate students on 
work experience placements other than those on state recognised 
schemes such as Job Bridge, DSP CE, TUS, and RSS etc. 
 
All of these tasks have been delegated to the CEO and her team with 
regular updates provide to the Board via the Finance & Staffing and Board 
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meetings.  All appointments are ratified and noted in the minutes of board 
meetings. Resignations are also communicated and noted. Where the 
disciplinary procedure has been invoked the board are informed and in the 
unfortunate circumstance where it progresses to the final stage, the 
Chairperson in conjunction with the CEO will inform the staff member that 
their employment is being terminated. 
 
2.4.4  Insurance 
 
Minding the assets of an organisation also means ensuring that it is 
appropriately insured. This task is delegated to the CEO. Every year LWL 
takes out insurance to cover 
Å public liability insurance 
Å employerôs liability 
Å professional indemnity cover 
Å  building insurance on the property to include contents insurance and 

disaster recovery 
Å If events take place outside of the usual premises and similarly, if 

equipment such as laptops or mobile phones are used away from the 
premises, make sure there is adequate cover for these as well.  

Å Separate Directors and Managers Liability 
Å  Separate van insurance is renewed annually for the Mobile Solutions 

Service and the service manage verifies that only those insured to drive 
the van, do so. 

Å Staff use their own vehicles for business purposes, sign a declaration 
indemnifying LWL in the case of accidents and if there  is an additional 
cost to the employee i.e. for carrying clients LWL reimburses the staff 
for any additional premiums paid. 

 
 

2.5     Accountability 
 
It is also part of the governance role of the board to ensure that the 
organisation is accountable to its funders, service users and members.  It is 
important that the board is clear that it has a duty to be accountable and that it 
is also clear how this duty is being discharged. Responsibility for the 
managing of relationships with funders and for ensuring that returns are 
submitted accurately and in a timely fashion is delegated to the CEO who will 
(depending on the funder) either liaise directly or direct relevant staff to do so. 

 
2.5.1  Funders 

 
LWL receives funds from a variety of sources.  The way the organisation 
reports to these funders varies and is generally dictated by the particular 
funder.  The responsibility for thanking funders and acknowledging receipt of 
donations and spending money in accordance with the terms of the 
agreement or contract or in the absence of either, wisely for the purpose for 
which it was given is delegated to the CEO. With funding from statutory 
sources the reporting requirements for drawing down tranches of funding are 
usually very strict. Although all of this work is delegated to the CEO and her 
team, it is the responsibility of the board to ensure that it is carried out in 
accordance with requirements of each particular funder. 
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2.5.2  Service users 
 
 Most services involve community representatives at board level. In addition, it 
is important to seek the views of service users as part of your planning 
process and/or evaluation of the service.  Also, it is good practice to 
implement a well thought out complaints procedure. Comments, suggestions 
and complaints from Service users will always be taken into account by LWL 
in any strategic planning or changes to service provision 
 
2.5.3  Members and other stakeholders 
 
The annual general meeting (AGM) of the organisation (a legal obligation) is 
attended by LWL directors (who are also members), LWL CEO and LWL 
Deputy CEO and  LWLôs company auditors only. It is not used as an 
opportunity for the board to report on the work of  the organisation to a wider 
audience or other interested parties such as partner organisations.  However, 
LWL produces an annual report for this meeting which helps to publicise the 
work of the organisation, highlights important issues and can be a useful form 
of networking. It is available on request and will be published on our website 
once this is revamped (one of the tasks of the 2015 work plan).  Generally all 
publications are available via this medium. 
 

 
 

2.6     Legality 

 
The board is responsible for ensuring that the organisation meets all of its 
legal obligations. The most significant legal responsibilities are its obligations 
under company, employment, health and safety, equality and data protection 
legislation and charity legislation.  Whilst this may appear to be a daunting list, 
compliance with much of this legislation is about having the right policies and 
procedures in place.  Guidance on how to meet these legal obligations can be 
found in sections 3 and 4 of this handbook. This task is delegated to the CEO 
who in turn directs staff on what they need to do to be compliant i.e. 
familiarise themselves and their staff with and adhere to relevant agreed and 
appropriate policies and procedures  keeping abreast of changes in legislation 
and the external landscape which may impact individual services or the  
organisation as a whole.
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2.7     Subcommittees and working groups 
 
It is common for boards to set up subcommittees to take on specific 
responsibilities or working groups to tackle a particular project.  This is an 
effective way to get work done and make board meetings more effective. 
However, it is important that all concerned are clear about the purpose, remit 
and boundaries of any subcommittees and working groups and that everyone 
understands that the Board of Directors has ultimate responsibility. 
 
Currently LWL has one Subcommittee the Audit Finance and Staffing 
Subcommittee which meets each month prior to the main board meeting.  
See Appendix 5.2 for Terms of Reference and for the setting up of Working 
Groups 

 
2.7.1  Subcommittees 

 
These are usually set up on a long term basis to take on a specific 
responsibility. Subcommittees are usually allowed to make some decisions 
themselves, while others have to be brought to the board.  For this reason, 
they should always include at least one board member.  It is important that 
both the subcommittee members and the board members are very clear 
about the extent of the decision making and/or spending powers of the 
subcommittee and written terms of reference are a good way of ensuring 
clarity.  Terms of reference should cover membership, purpose, limits of 
decision-making and spending as well as method of reporting to the board as 
a whole.  It is also important to review the number of sub-committees and 
their purpose on a periodic basis. 

 
2.7.2  Working groups 

 
These are more likely to be time-limited and are usually set up to carry out a 
specific piece of work.  Examples might include working groups set up to draft 
the strategic plan, locate new premises or organise a public event.  Working 
groups are less likely to make decisions, but bring information to the board, 
present options for decision making or draft documents for board approval. 
While working groups do not necessarily have to include a board member, it is 
important to have some direct board member involvement if the working group 
is going to produce something that the board is expected to agree on.  Again, 
written terms of reference are a good idea. 
 
Currently LWL does not have any working groups.  Where significant 
decisions need to be taken by the board, the CEO and Deputy CEO (and 
sometimes if the decision refers to one Service only, the Service Manager) will 
present the issue and a number of scenarios to the board for decision.  Where 
the board require further information this will be provided prior to making or 
communicating and decisions 

 

 
  



 
 

 

12 
 

2.8     Role of individual board members 
 
Whilst all members of the board share in the governance responsibilities 
outlined above in sections 2.2 ï 2.6 and whist all should endeavour to 
participate in the subcommittees and working groups described in section 2.7, 
a number of board members will have their own specific responsibilities. 

 

Every board will have a certain number of honorary officers; conventionally 
the chairperson, secretary and treasurer, and sometimes a vice-chairperson. 
If the organisation is a company limited by guarantee, there will also be a 
company secretary, who is normally, although not necessarily, a board 
member. Specific sample responsibilities of these officers are outlined below. 
Please note that in addition, there may be any number of other board 
positions, such as staff liaison officer or public relations officer.  Officers of 
the board may delegate some of their responsibilities to staff members, 
but they themselves remain responsible for ensuring that the duties get 
done. 
 
 
2015 LWL board roles 
 
Chairperson   - Stephanie Igoe 
Secretary (not Co. Sec) - Duties carried out by CEO 
Treasurer   - Sonia McEntee 
Vice Chairperson  - Vacant  
Company Secretary - Stephanie Igoe 
Ordinary Directors  - Jackie Kennedy 

-        Trish Rouiller 
-        Mary Carleton-Reynolds 
-        Tess Murphy 
-        May Campbell 
-        Sheila Reilly 
-        Elsie Moxham 
-        Catherine Lynch 

 
2.8.1  Chairperson 

 
Å  Plan board meetings with the secretary or the senior member of staff 

Å  Keep order at meetings and make sure everyone has their say 

Å Make sure that meetings are time limited and that discussions stick to the 
point 

Å Ensure that decisions are made and that they are arrived at in a fair and 
orderly fashion 

Å  Summarise decisions made after each agenda item 

Å  Remain as impartial as possible 

Å Look over the minutes of the meeting before they are circulated to the rest 
of the board 

Å  Ensure that decisions made are implemented 

Å Liaise with CEO to keep an overview of the organisationôs affairs and 
to provide support as appropriate (an effective relationship with the 
most senior member of staff is crucial in this respect) 
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Å  In conjunction with the CEO represent the organisation externally 

Å Within agreed boundaries and procedures e.g. Financial Controls and 
Procedures Appendix 5.3,, delegate the day to day running of the 
Organisation to the CEO and in her absence to the Deputy  

 
 

2.8.2  Vice-chairperson 

 
Å  Assist in the planning of board meetings if necessary 

Å  Chair meetings in the absence of the chairperson 

Å Assist the chairperson in making sure that decisions taken at meetings are 
implemented 

Å  Assist the chairperson in representing the organisation externally 
 
 

2.8.3  Secretary ï Currently performed by CEO 
 

Å  Plan board meetings with the chairperson 

Å  Take agenda items from other board members 

Å  Prepare and circulate the agenda and any other papers for the meeting 

Å  Make the practical arrangements for the meeting 

Å  Take minutes 

Å Ensure that minutes are circulated to board members as soon as possible 
after the meeting 

Å Ensure that a copy of the approved minutes is kept in a minuteôs book in a 
safe place 

Å  Follow up decisions taken at meetings in consultation with the chairperson 

Å  Deal with correspondence 

Å  Keep membership records up to ï LWLôs external Auditors take care of this  

      task.  Once Directors resign from the Board they are also deemed to have 

       resigned as members 
 
 

2.8.3 Treasurer 
 

Å  Oversee preparation of budgets, accounts and financial statements 

Å  Present regular financial reports to the board in an understandable way 

Å  Make sure the annual accounts are audited and presented to the AGM 

Å Liaise with the auditor and/or CEO in relation to the preparation of annual 
accounts 

Å  Liaise with the CEO about financial matters 

Å Have an overview of the organisationôs financial resources in order to 
advise the board on financial implications of proposals, cash flow 
problems, etc 

Å Delegate responsibility to CEO for ensuring that appropriate accounting 
procedures and controls are in place 

Å  Be a joint cheque signatory on behalf of the board 

Å In conjunction with CEO advise on the financial implications of any new 
projects 

 
 

2.8.4  Company secretary -  with the exception of those items identified 
as being carried out by Auditors ï CEO currently performs all other tasks 
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Å  Keep the companyôs registers (that is, lists of all members and directors) 
up to date ï Currently kept by LWLôs external Auditors 

Å Make sure that the AGM is held  at least every 15 months (funders require 
annual audited accounts so AGM is held in March each year) 

Å Make sure that the proper notice for general meetings is given and that 
they are run according to the articles of association 

Å Call general meetings at the request of the directors and/or members, 
according to the rules in the articles of association 

Å Keep the minuteôs book (AGM minutes and the minutes of the board 
of directors) 

Å Make sure that the accounts are prepared and audited in conjunction with 
the treasurer 

Å Send in the annual return to the Companies Registration Office ï Currently 
done by Auditors 

Å  Keep copies of all annual returns and accounts 

Å Notify the Companies Registration Office of any change of directors or 
change of their home address ï Currently done by Auditors 

Å  Ensure the certificate of incorporation is displayed  

Å Make sure that the name of the organisation is displayed outside the 
premises 

Å Make sure that the company name, registered number and directorsô 
details appear on the letterhead (unless an exemption is obtained from the 
Companies Registration Office) 

Å Notify the Companies Registration Office of any amendment to the 
memorandum and articles of association 

Å Make sure that all legal agreements or contracts are properly discussed 
and agreed by the members of the board and kept in a safe place 

Å Comply with any other duties as imposed by the Companies Acts 1963- 
2005
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Section 3 ï Legal duties 
 

 
 

3.1     The law and community and voluntary groups 
 
As part of its governance role, board members have to ensure that all legal 
requirements are met. It is outside the scope of this handbook to discuss all 
the laws that might be applicable to an organisation.  This section aims to 
outline some of the key legal responsibilities held by board members. Section 
3.2 deals with the responsibilities of directors under company law and thus 
applies only to companies limited by guarantee.  Section 3.3 deals with the 
responsibilities of the board as an employer and section 3.4 to 3.6 deal with 
health and safety, equality and data protection.  Please note that this 
handbook only provides an introduction to the law as it applies to community 
and voluntary groups at the time of writing.  It will be necessary to seek legal 
advice for specific queries as they relate to LWL and please note that 
changes to the law are likely with impending charities regulation.   

 

 

3.2     Company law 
 
LWL has adopted the legal structure of a company limited by guarantee 
without share capital, as defined under section 5(2) of the Companies Act 
1963.  This structure has the advantage of limiting the personal liability of the 
individual members of the organisation.  However, it does mean that they 
have to comply with company law. 

 
3.2.1  Members and directors 

 
A company limited by guarantee will have members and/or directors.  LWL 
has members who are also directors. In accordance with sections 6(3) and 
207(1) of the Companies Act 1963, each member undertakes to pay the 
company a fixed, usually token amount (for example, ú1) in the event of it 
being wound up and having debts to pay. 

 
The members of the company elect a number of people to be directors of the 
company and they are responsible for the governance of the organisation.  It 
is sometimes thought that only the directors elected by the members and 
registered as directors at Companies Registration Office are legally 
responsible for the organisation.  However, the Office of the Director of 
Corporate Enforcement states that anyone who takes part in decision-making 
about the management of a company may be deemed to be a non-executive 
director or a óde factoô director and, as such, shares in the legal 
responsibilities of the registered directors.   
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3.2.2  Legal responsibilities of directors 
 
Directors of the company (both registered and óde factoô) are legally obliged to 
do the following: 
 

Å To act in the best interests of the organisation.  This means that 
individual directors may not act in their own interests or in the interests of 
another organisation.  This becomes particularly important if some 

directors come from external organisations. If a director becomes aware of 
a conflict of interest at a meeting s/he should declare it, and act in 
accordance with the agreed LWL protocol for engaging with the meeting in 
relation to the particular issue i.e. not taking part in discussions; abstaining 
from voting; or absenting themselves from part of the meeting i.e. withdraw 
from the discussion/meeting while that issue is being dealt  

 
Å  To avoid running the organisation in a fraudulent or reckless manner. 

Such conduct will result in the board members incurring personal liability 
under Section 297 of the Companies Act 1963 (as amended) ñfor all or any 
of the debts or other liabilities of the company as the court may directò. 
Such a situation might occur if the directors allowed their organisation to 
run up debt, knowing that there were no funds to meet the debt. 

 
Å  To comply with the duties imposed by Section 205 Companies Act 

1963 whereby the directors of the company are precluded from (1) 
exercising their powers in a manner oppressive to any member of the 
company, (2) conducting the affairs of the company in a manner 
oppressive to any member of the company or (3) exercising their 
powers or conducting the affairs of the company in disregard of the 
interests of any member/members of the company. 

 
Å To ensure board members do not receive payment for board 

membership (this is so if the organisation is a registered charity as well as 
a company limited by guarantee). 

 
Å  To appoint a company secretary in line with section 175 Companies Act, 

1963. 

 
Å To comply with all the relevant requirements regarding financial 

accountability, the running of the organisation, record keeping and 
reporting pursuant to Part V of the Companies Acts 1963 (as amended). 
Further guidelines can be found in section 4 of this handbook. 

 
Å To ensure that the organisation complies with ongoing legal 

requirements, for example, employment, health and safety, equality and 
data protection legislation. 

 

 

Å To comply with the requirements of the organisationôs memorandum 
and articles of association.  See section 3.2.3 below. 
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3.2.3  Memorandum and articles of association 
 
The memorandum and articles of association (ómem & artsô) were drawn up 
when the company was formed.  The provisions contained within them are 
binding on the company and its members and are therefore the legal 
boundaries within which the company and its members are required to act. 
All LWL board directors are provided with a copy on the memorandum and 
articles of association on induction and these can be found in Appendix 5.1 

 
 

3.3     Employment law 
 
If the organisation employs staff, the board is the employer and must act in 
accordance with employment legislation, which is extensive.  
Responsibility for running the organisation in accordance with current 
employment legislation is delegated to the CEO who in turn directs line 
managers and supervisors to manage direct reports in compliance with 
LWLôs company Handbook  and other relevant legislation. A sample of 
applicable laws includes: 

 
Å  Minimum notice and terms of employment 

Å  Payment of wages 

Å  Organisation of working time 

Å  Unfair dismissals 

Å  Leave (adoptive, carerôs, jury, parental, etc) 

Å  Pensions 

Å  Protection of young persons 

Å  Industrial relations 

 
Whilst is it not necessary to have an employment specialist on the board, it is 
important that all board members are aware of the main implications of 
employment legislation and undergo training in this area if necessary. 

 
It is worth noting that employers in the community and voluntary sector do 
sometimes get taken to the labour court by employees and cases are usually 
decided by the fairness of the policies and procedures in place and the 
degree to which they were followed.  In order to fulfil their legal responsibilities 
in this area and safeguard themselves against legal action, the board must 
ensure that appropriate employment policies and procedures and an 
appropriate staff management system are in place. Responsibility for having 
these policies and procedures in place and for their implementation has been 
delegated to the CEO. However, these policies and any changes to these 
policies must be approved by the Board and such approval noted in the 
relevant board meeting minutes. 
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  3.4     Health and safety law 
 
The Safety, Health and Welfare at Work Act 2005 requires all employers to 
prepare a written safety statement.  The board must ensure that the safety 
statement is in place, that the policies and procedures outlined in the 
statement are adhered to and that changes in legislation are reflected in the 
statement, policies and procedures. 
 
Statement, reviewed, signed and on display ï July 2013.  New H&S team 
implemented rather than leave all responsibility to Facilities manager.  E.g. 
Childcare Manager responsible for H&S in her area, DV in her area etc., ï 
currently working through procedures ï meetings planned and directed by 
Facilities Manager 

 
 

3.5     Equality law 
 
Equality legislation impacts on the board in two main ways.  The Employment 
Equality Act 1998 governs its actions as an employer (see section 3.3 above). 
The Equal Status Act 2000 governs its actions as a provider of services.  The 
board is legally obliged to ensure that no-one is denied access to the 
organisationôs services because of their gender, marital status, family status, 
sexual orientation, religion, age, disability race or membership of the traveller 
community. A written equal opportunities policy is recommended. 

 
3.6     Data protection law 

 
Many organisations collect and store information about service users and 
others.  Because of this, the board must ensure that all information is 
collected, stored and disclosed in a way that complies with the Data 
Protection Acts, 1988 and 2003.  A written data protection policy is 
recommended.  In certain circumstances, the organisation may need to 
register with the Data Protection Commissioner.  See Section 5.2 for contact 
details. 
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Section 4 ï The board in operation 
 

 
 

4.1     The importance of meetings 
 
The board carries out its duties primarily through meetings, hence it is vitally 
important that those meetings are as effective as possible.  This section 
provides guidance on running effective meetings in general and also looks at 
matters of board recruitment and induction. 

 

 
 

4.2     Planning meetings 
 
Some issues will need to be addressed by the board at every meeting, while 
others only occur at intervals such as the following: 

 
Å   agreeing the annual work plan 

Å   planning the AGM 

Å   (re)appointing company secretary after the AGM 

Å   receiving the quarterly accounts 

Å   approving the annual accounts 

Å ensuring the annual return is sent to the Companies Registration Office by 
the Annual Return Date 

Å   agreeing the budget 

Å   making reports to funding agencies 

Å   receiving monitoring information 

Å   producing the annual report 

Å   reviewing policies and procedures. 
 
As LWL meets monthly with the exception of August and December  
these items are discussed and dealt with in a timely fashion so there is no 
need to create an additional task of a ócalendar of businessô 

 

 
 

4.3     Agenda preparation 
 
A well-prepared agenda will go a long way towards ensuring a successful 
meeting.  Each item should clearly relate to the governance responsibilities of 
the board.  It is also very helpful if the agenda indicates the purpose of each 
item in particular.  In other words, is this item for information, for discussion, 
for decision, for approval/ratification or for the record?  This level of clarity in 
the agenda can save a lot of time spent in fruitless discussion.  It also helps 
the chairperson to time each item and reduces the likelihood of the meeting 
running over its allotted time.  It is important to be realistic in allocating time 
for agenda items.  Substantial issues, such as the consideration of the 
strategic plan, could be dealt with over a number of meetings.  This is 
preferable to meetings continually running over time.
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In addition, each member needs to know how to get items on to the agenda. 
This may involve sending a written paper to the chairperson or secretary 
before the meeting, or merely informing them verbally.  Alternatively, new 
items may be introduced as 'any other business' at the meeting itself, 
although it is preferable to reserve this option for urgent matters. 

 
The agenda should be sent out to members of the board with any 
accompanying papers, at a reasonable interval before the meeting.  

 
4.3.1  Sample agenda for a board meeting 

 

A typical agenda is outlined below, with tips for the chairperson on how to run 
the meeting in italics.  The agenda for your own organisation will vary 
according to your structure and activities, but the skeleton [apologies; 
minutes; matters arising; other discussion points; any other business; next 
meeting] is likely to remain the same. 

 
>LWL board meeting agenda 
>Meeting to be held in (Venue) on (date) at (time) 

 

>1.     Welcome and apologies (10 minutes) 
Make sure you welcome any new members to the group.  New people may be 
unsure of their role and feel daunted by new faces.  Note who is not present 
and who has given their apologies for non-attendance.  It is a good idea to 
review the agenda at this point so that everyone is clear about what will be 
discussed.  It is also a good idea to ask if there is any other urgent business, 
so that you are not taken by surprise by extra items when you think you have 
finished. 

 
>2.     Minutes of last meeting (10 minutes) 
Ask the group if it agrees that they are an accurate record of the last meeting. 
If someone has a correction, the secretary should make a note of it.  If not, 
you can move on to matters arising.  If people try to start a discussion about 
something in the minutes, remind them that this part of the meeting is just to 
check for accuracy.  If the issue is already on the agenda, tell them it will be 
discussed then.  If not, ask them to raise it again under any other business. 

 
>3.     Matters arising not covered elsewhere on agenda (10 minutes) 
Make sure that these are minor points and not major discussion items.  They 
should really only be information updates since the last meeting.  If more 
discussion is necessary, make them agenda items.  It is disheartening to 
spend most of a meeting on matters arising. 

 
>4.     Staff report [attached] (15 minutes) 
For example: A progress report on our services and other activities since the 
last meeting is attached for your information; xxx will attend to answer any 
questions 

 
>5.     Financial report [attached] (15 minutes)For example: Ethna will 
present the previous quarterôs finances (currently monthly) and a decision 
about our savings account will need to be taken. 
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>6.     Fundraising (20 minutes) 
For example: discussion on autumn fundraising event; all to bring ideas. 

 
>7.     PR and publicity (20 minutes) 
For example: discussion on new leaflet; Louise & Tara will bring options to 
meeting.  If you have to make a decision, give people a limited number of 
options to choose from or discussions can go on forever. 
 
>8.     External Representations (20 minutes) 
For example: Directors and Management will report back from external 
meetings attended on behalf of LWL since last meeting.  These should have 
been identified at previous meeting and therefore the relevant organisations 
listed for discussion with the appropriate personôs name beside the item for 
information. 

 
>9.     Any other business (15 minutes) 
It really helps if you know at the beginning of the meeting if there is any other 
business.  If you think it is a big, non-urgent issue that will go on too long, do 
not be afraid to say that it needs to go on the next meeting's agenda. 

 
>10.     Date of next meeting (5 minutes) 
Do not let the group disperse without making sure there is a date, time and 
venue for the next meeting.  It is far more difficult to organise once everyone 
has left.  It may be useful to plan an annual meetings cycle for all meetings 
held in your organisation. 

 
>11.   End of meeting 

 
 

4.4     Minutes 
 
Minutes are a legal record of the business of the organisation. Companies 
limited by guarantee are required by company law to keep minutes of the 
AGM, any extraordinary general meetings (EGMs), all meetings of the board 
of directors and all subcommittee meetings. 

 
A minute on a particular item must record what happened at the meeting and 
not be altered afterwards, even if the situation has since changed.  It is really 
helpful if the minutes include the words óIt was agreedéô or óIt was decidedéô 
It is only too easy to leave a meeting with no clear, shared sense of the 
decisions that have been taken and such phrases help to make decision- 
making more explicit. 

 
A difficulty with the taking of minutes can be deciding how much information to 
include.  It is not generally recommended to attempt to record exactly ówho 
said whatô in the discussion but it is useful to include some of the reasons for 
the decision.  If it is a very complex discussion it might be helpful to list the 
various points that were made.  However, the following must be included for 
each item: 
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Å  any decision reached; even if this was a decision not to make a decision! 

Å  the action required to implement the decision 

Å  who will take the action 

Å  any deadline or time limit for the action. 
 
4.4.1  What should minutes contain? 

 
The Office of the Director of Corporate Enforcement states that for all official 
meetings of incorporated associations, at a minimum, the following 
information should be recorded 

 
Å   Date (including year), time and location of meeting 

Å Names of directors and company secretary present at the meeting (are 
you quorate for the whole of the meeting; that is, do you have sufficient 
people in order to make decisions legally? ï see your 
constitution/memorandum and articles of association) 

Å   Names of persons who have given their apologies for non-attendance 

Å   Name of person chairing meeting (usually the chairperson) 

Å Names of other persons in attendance and in what capacity they are 
attending (for example, a visitor or staff member presenting on their work) 

Å Approval of minutes from the previous meeting, including any corrections 
requested 

Å Signing of these minutes by the chairperson, certifying that the minutes 
are an accurate reflection of the proceedings at that meeting 

Å   Title and author of any papers tabled 

Å Details of any conflicts of interest declared and what action was taken as a 
result (not taking part in discussions; abstaining from voting; or absenting 
themselves from part of the meeting) 

Å Although it is acceptable to summarise discussions, the overall 
contributions to discussions made by individuals should be noted, 
especially if there is disagreement about certain matters 

Å Proposals put to the vote and the names of persons proposing and 

seconding them (Some community and voluntary groups prefer to operate 
by consensus and if agreement is reached by consensus that should be 
minuted.  For incorporated associations, it is wise to retain the right to 
decide by vote if other avenues are exhausted.) 

Å Results of any votes taken (make sure you know who is entitled to vote 
and what majority, if any, is needed to carry decisions ï see your 
constitution/memorandum and articles of association) 

Å Details of any delegations of authority should be noted (for example, the 
board authorising a member of staff to sign cheques) 

Å The agenda (each item numbered for easy reference) for the meeting 
should be attached to the minutes. 
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4.5     Decision-making 
 
Not all items at a board meeting require a decision to be made.  Some items 
will be for information only while others require input into a discussion without 
necessarily making a decision.  Decision-making in any type of meeting is 
notoriously difficult.  It is one of the most important responsibilities of the 
chairperson to help the meeting come to a decision if that is necessary.  If so 
it will speed the process up if it is possible to identify options and pros and 
cons before the meeting and include this material in the papers for the 
meeting.   

 
The role of the chairperson is crucial here in keeping track of the process so 
that people do not make decisions too quickly if more analysis is needed, or 
conversely, restate their opinions repeatedly when a decision should be 
taken.  At some point the chairperson will need to summarise the discussion 
and ótest outô the option that they think the meeting favours.  If the meeting 
has reached a deadlock, the chairperson may need to put the decision to the 
vote, with the chairperson usually having a second and casting vote. 

 
During discussions leading to a decision, it is worth bearing in mind the fact 
that people who attend board meetings as observers run the risk of being 
deemed to be óde factoô directors if they participate in the decision-making in 
relation to the management of the organisation (see sections 1.3 and 3.2.1). 

 

 
 

4.6     LWL Board of Directors Code of conduct 
 

 
Å Familiarise yourself with the constitution/memorandum and articles of 

association, others aims and objectives of the organisation and all policies 
and procedures 

Å   Put the best interests of the organisation first 

Å Prepare for meetings by reading minutes, agenda and other papers 
beforehand 

Å   Attend meetings regularly and punctually 

Å Take part fully in meetings by listening to others and thinking about the 
issues 

Å   Keep contributions brief and to the point 

Å   Treat others with respect 

Å   Ask questions or state your disagreement when necessary 

Å Declare any conflict of interests that you may have and if necessary leave 
the meeting while that matter is being dealt with 

Å   Take responsibility for decisions that are made 

Å Respect the confidentiality of the board meeting by not repeating what has 
been said outside the meeting 

Å   Undertake agreed actions as soon as possible after the meeting 
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4.7     Recruitment and induction of new board members 
 
LWL regularly discusses attracting new directors to the board. We recognise 
that we need to constantly think about sustainability into the future and also 
recognise that existing directors will  leave from time to time for a variety of 
reasons.  Not only are new recruits necessary to keep the work going, but 
they can provide new ways of looking at things and may revive a flagging 
committee.  Boards must therefore be at the ready to involve new people in 
their work. 

 
Board members are volunteers, albeit volunteers with specific governance 
responsibilities and it is recommended we look beyond the obvious if specific 
skills are not easily found amongst peers and service users.  Targeted 
recruitment is recommended to identify potential new recruits. 

 
Once a potential recruit to the board has been identified and they indicate 
that they are willing to take part, they may be co-opted by the board and will 
have to stand for election at the next AGM.  In LWLôs case, a company 
limited by guarantee, all the necessary Companies Registration Office 
paperwork will have to be completed. 

 
New directors will be given  a proper induction with the majority of the 
documentation and written information they require contained in this 
handbook and any additional information such as minutes etc., will 
provided.  Below is a sample of the types of information/documents that will 
be available (mainly on request if separate to this handbook 

 
Å  Constitution/memorandum and articles of association Appendix 5.1 

Å  Brief history 

Å  Current annual report, or similar 

Å  Funding and finance information 

Å  Other publicity materials 

Å  Policies 

Å  Development and work plans 

Å  Organisational structure chart  

Å  Terms of reference for board,  subcommittees, etc 

Å  Code of conduct 

Å  Details, including contact details, of other board members 

Å  Meetings dates 

Å  Minutes of last few meetings 

Å  Information on personnel, paid and voluntary 

 
New directors will also be given a guided tour of the premises and 
introduced to staff.  Meetings will be arranged with individual service 
managers where a new director expresses a particular interest to receive a 
more in depth briefing on that service 
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Section 5 ï Appendices 
 

5.1     LWL Memorandum & Articles of Associatio 
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