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BOARD OF DIRECTORS
Board Composition

The Q Squash Board will have the following composition:

· President

· Five Directors
The Role of the Board

The primary function of the Board, in accordance with the Q Squash Articles of Association, is to manage the business affairs of Q Squash Ltd.

The Board is also required to help the Company (Q Squash Ltd) achieve the objectives contained in the Q Squash Articles of Association.

The Board’s main responsibility is one of stewardship and trusteeship on behalf of stakeholders, ensuring that the company remains viable and that it has a secure long-term future.

The Board is required to monitor the performance of the management of the organization, ensure internal control systems are in place and monitor progress and results.

An important element in the Board’s role is to provide direction for the Company and for the growth and development of the sport of Squash in Queensland.
Legal Issues for Board Members
The legal entity, Q Squash Ltd, has an existence that is independent of its members.
The Q Squash Articles of Association define the Company’s rules including the structure and processes for electing Board Members (Directors of the Company).
Directors are regarded as owing a fiduciary duty to the Company; they have special obligations to the Company because they occupy a position of trust on behalf of stakeholders.
Each Director is responsible for all decisions taken by the Board. This means that Directors share a common liability and they could be sued individually or collectively in the event of an allegation that the Board failed to properly exercise its duty of care.

In broad terms, Directors have the following legal responsibilities:
a. To act honestly and in good faith in the interests of the Company as a whole;

b. To exercise a ‘reasonable’ level of care and diligence in order to meet their duty of care;

c. To comply with all relevant legislation;

d. To exercise powers they have been granted as a Board Member, honestly and for the purposes for which they were conferred;

e. To ensure the proper keeping of records, registers, accounts, reports and lodgment of documents;

f. To ensure the Company only exercises those powers and functions permitted within the Q Squash Articles of Association; and

g. Not to gain a personal advantage or make improper use of information obtained as a Board Member.

All Directors are required to declare any conflict of interest between the obligations they owe to the Company and their personal interests or other responsibilities.

Board Members have the right to receive from management whatever information is appropriate and required for sound governance decision-making.

Directors have certain obligations in relation to the accounts of the Company, namely;
a. Ensuring that proper books of account are kept;

b. Providing assurance that the published accounts give a fair and true view of the Company’s financial position and that the organization is able to pay its debts.

Moral Issues for Board Members

Directors of Q Squash Ltd, have a moral duty to Squash in Queensland. This involves keeping up to date with the issues affecting both the sport of squash and the squash industry. It also entails representing the Company and the sport, in a positive manner.
Directors have a moral obligation and responsibility to:
a. Keep up to date with the expectations and concerns of its Members, affiliated players and other stakeholders and to ensure that these receive proper consideration either by the Board or management;

b. Keep stakeholders informed about current and future organisational matters of concern to them;

c. Establish and maintain an open and frank relationship with the CEO; and

d. Consider matters on the basis of equity and transparency and in the interests of Queensland Squash as a whole, and not in the interests of a particular Region, member, affiliated player, group or other stakeholder.

The Board’s Strategic Role

It is the Board’s role to establish Q Squash’s strategic direction through the Company’s Strategic Plan.

The Board should play a leadership role in developing and reviewing the Strategic Plan in partnership with the CEO and key stakeholders.

The Board ‘owns’ the Strategic Plan. Changes in strategic direction or key result areas (KRAs), can only be made by the Board although the CEO, members of Q Squash and other stakeholders will generally have an involvement in reviewing the plan as a whole, or a portion of it.

All Q Squash Operational or Development Plans should be consistent with the Strategic Plan and each plan should work towards achieving the KRAs in the Strategic Plan.

Operational Plans are the responsibility of the CEO.

The Board should constantly analyse and assess both internal and external factors that might inhibit or assist the Company to achieve the KRAs in the Strategic Plan.
Board – CEO Relationship and Powers

The CEO is the only direct employee of the Board.  The CEO may also be contracted by the Board.  All other staff will be employed by and are responsible to the CEO.  Other Contractors are engaged by the CEO after consultation with the Board.

The CEO may also be the Secretary and/or Treasurer of the Company but will not be a Director.

The Board operates on the basis that the CEO is fully capable of managing all operational matters for the Company. The Board or individual Directors may provide advice to the CEO on operational matters.

Information regarding the limitation of powers to the CEO is contained in a separate document.  Directors must respect that delegation and refrain from giving instructions to or evaluating staff or contractors who are responsible to the CEO.

Directors are free to talk with all staff and contractors but in doing so, must take all care to ensure that they do not come between the CEO and the staff member or contractor.

Only the Board as a whole can instruct the CEO.

An effective and productive Board-CEO relationship is essential if the Company is to function successfully. The key ingredients of a productive relationship are:
a. Mutual respect for their separate but interdependent roles and responsibilities;

b. Mutual agreement on the limits to the freedom granted to the CEO to carry out his/her role;

c. A fair and ethical process for evaluating CEO effectiveness;

d. Clearly defined delegations, responsibilities and accountability; and

e. Robust debate and a willingness by Directors and the CEO to challenge each other and to offer and receive constructive criticism.

Both the Board and the CEO have the right to appoint committees.

Board Committees should never duplicate responsibilities delegated to the CEO. The Board should only establish committees to help it do its own work, never the work of the CEO or staff. Each Board committee should have a ‘Terms of Reference’ defining the role of the committee, the extent of its authority, structure and membership and reporting requirements.

Both the President and CEO have the authority to represent the Company and act as its spokesman. They should communicate closely with each other with regards to this role. Other Board Members cannot act as spokesman for the Company unless the Board appoints them explicitly to perform this function.

The Board is responsible for evaluating the CEO’s effectiveness. He or she should only be evaluated against previously agreed-to, objective criteria for which he/she has been delegated full operational authority. The evaluation process is covered in detail in a separate document.

Board Processes and Practices

New Board Members

New Board Members are to receive a formal induction onto the Board. This will include presenting them with a full set of governance documentation including:

a. The Strategic Plan

b. The Model Rules
c. The latest financial statements

d. The most recent annual report

Board Meetings

Board meetings should focus on governance matters such as policy making and review, progress towards KRAs, accountability and financial health of the organization rather than on administrative and operational matters.

All Directors have equal rights at Board meetings including the right to:
a. Have their questions, opinions and views heard;

b. Question the CEO; and

c. Vote on an issue and/or refrain from voting.

The Board must ensure that appropriate records of Board Meetings are kept to provide an accurate record of decisions reached.

The Board should meet as often as required to carry out its responsibilities, with a minimum of six meetings a year.
The Role of the President

The President’s primary role is to ensure that the Board carries out its governance role in the most effective manner possible.

The President should identify issues of significance to the Board, provide the right environment for consideration of those issues, and ensure that all members have the opportunity to put their views and have them considered.

The President should develop a close and effective working relationship with the CEO; however, this should not usurp the Board’s collective responsibility as the employer of the CEO. The President represents the most critical link to the organization through his/her relationship with the CEO.

The President, with input from the CEO and other Board Members, should prepare agendas for Board meetings keeping in mind that they are governance meetings and not management meetings. He or she should also ensure that minutes of meetings are accurate and distributed in a timely manner.

The President is bound by the Board’s policies and decisions and has no authority to alter, amend or ignore these policies and decisions.

The President may delegate certain aspects of his/her authority but remains accountable for the action of the delegate.

Conflict of Interest

When a conflict of interest is identified, as a general rule, the Board Member involved should play no part in any discussion or vote on the relevant subject.

As Directors may have an involvement with one or more stakeholders including a Member of the Company they must pay special attention to possible conflicts of interest arising from their involvement with the other organisation.

Confidential Information

At common law, a Board Member has a duty not to make unauthorised disclosure or use of information. For example, Board Members must not disclose or exploit confidential information such as commercially or price sensitive information or information that is confidential by virtue of a contractual arrangement.

Information is commercially sensitive where it is of specific value to the group concerned, particularly where its disclosure would allow others to “reap without sowing” or would otherwise be detrimental to the organisation. In the context of Q Squash, this would involve disclosure of valuable information that could damage Q Squash’s reputation or disclose plans that Q Squash would not want revealed to its competitors.

Directors should not reveal the nature or content of any discussions or meetings relating to policies or plans the Board may be working on, without explicit agreement of the Board to the effect that disclosing such information would be in the interests of the Company.

The Board should, at the very least, inform its constituents of the major decisions it has made and report on these decisions. However, the Board is justified in not disclosing all its activities, on the basis that in doing so it is acting in the interests of the Company by preventing information which may be detrimental to it, from being revealed and potentially distorted.

By law, a Board Member must not improperly use information acquired through his/her position to gain an advantage for himself or herself or for any other person or organization, or to cause detriment to the Company.

Directors should especially be mindful that they must not disclose information they have obtained as a Member of the Board to a stakeholder, unless the Board has authorised the disclosure. They should remember that they have a duty to act in the interests of the Company and all of its Members and other stakeholders and not select individuals or groups.

The Board’s Role in Financial Matters

The Board has a special responsibility to ensure the financial integrity of Q Squash.  Directors share an equal responsibility to monitor the financial health of the organization.

The Board is responsible for setting the financial policy framework within which the CEO must carry out day-to-day financial management and should ensure the CEO complies with these policies.

Directors should carefully examine financial statements on a regular basis.

The Budget is developed by the CEO and approved by the Board. The CEO has the power to make adjustments in response to minor changes in operating conditions without having to go back to the Board for approval. Whenever this occurs, the CEO should notify the Board of the adjustments that have been made.

The Board, through the AGM is responsible for engaging the external auditor. Contact with the auditor by the CEO should be on behalf of the Board.

The Board is required annually to make an accurate and up-to date statement of Q Squash’s finances to members and, other stakeholders including the Federal Government.
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