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PREFACE
Citizens Information

The Citizens Information Board which operated under the aegis of the Department of Social and Family Affairs.  One of its main functions is:

to support the provision of or, where the Board considers it appropriate to provide directly, independent information, advice and advocacy services so as to ensure that individuals have access to accurate, comprehensive and clear information relating to social services and are referred to relevant services.
  

To fulfil this function, the Citizens Information Board (CIB) supports and resources the delivery of Citizens Information to the public through three information channels:

· www.citizensinformation.ie
· The Citizens Information Phone Service

· The nationwide network of Citizens Information Services

The CIB is the main funder of the network of Citizens Information Services and of the Citizens Information Phone Service.  

www.citizensinformation.ie was developed and is hosted by the Citizens Information Board with emailed queries to the site being responded to by the Citizens Information Phone Service.

Citizens Information Service Boards of Directors

Citizens Information Services are registered as Companies Limited by Guarantee not having a Share Capital.  It is a requirement of Company Law that such companies have a minimum of two directors.  Within the Citizens Information Service network there are 42 Boards of Directors with approximately 1,100 volunteer Directors drawn from local communities, statutory agencies and organisations across the country. 

CIS Boards of Directors are an integral part of the structure of Citizens Information provision nationwide having responsibility for the overall management of Citizens Information Services and the Citizens Information Phone Service.  Membership on a CIS Board of Directors can provide a real opportunity to be involved in the heart of the CIS, enabling it to deliver a quality service to the community.  

Boards of Directors are responsible for ensuring that the CIS delivers its aims and objectives, using its available resources to best effect.  The day-to-day running of the service is delegated to the Development Manager who, along with the team of paid staff, volunteers and supported employment workers deliver the information service to the public.

The CISs are funded and supported by the Citizens Information Board (CIB).

The diagram below gives an overview of the structure of the Citizens Information delivery network and its relationship with the funding body, the Citizens Information Board
Public queries to


National network of Citizens Information Centres (CICs)
the Citizens Information Phone Service (CIPS)
and/or www.citizensinformation.ie


CISs and CIPS staffed by paid staff, 
volunteers and supported employment staff


Each CIS and CIPS managed by a Development Manager

Overall responsibility for the management of a CIS 
rests with the volunteer Board of Directors which is
accountable to the CIB for the funding provided to the CIS


The Citizens Information Board, main funder of the CIS network, 
is accountable to Government for its use of public money and for ensuring that the service delivered to the public is of a high quality.
CIB Documentation for CIS Boards of Directors
The roles and responsibilities of all voluntary Boards of Directors have become more onerous and complex in recent years.  What were previously ad hoc and/or informal arrangements have been formalised through legislation.  While most Boards recognise that this change is beneficial, they may at times feel the pressure that such compliance brings.  Voluntary Boards have particular challenges in keeping abreast of what is required given the different skills and abilities of their members.
To help Boards understand what is involved individually and collectively, the Citizens Information Board has written a number of documents specifically to assist Boards in meeting their obligations.  
These documents include the legal document:

1.1 
Generic CIS Memorandum and Articles of Association for a Company Limited by Guarantee 
and the support documents include
1.2 
CIS Company Law Guidelines
1.3 
Good Governance: A code of practice for Boards of Directors of

      
Citizens Information Services
1.4 Training Guideline: Board of Directors Roles and Responsibilities
Many Boards include this documentation in the Board Induction Pack, and it is important for Directors to have this material to familiarise themselves with the work of the CIS, and with the role and responsibilities of Directors.  

There are a number of other documents produced by the Citizens Information Board relating to areas of shared responsibility, or interest, between the Board of Directors of a CIS and the Development Manager 

1.5 CIS Employers and Staff Handbooks

1.6 Volunteer Resource Manual

1.7 Financial Control and Reporting Requirements for Citizens Information Services/Centres in Receipt of a Comhairle Operating Grant, 2008
1.8 Health and Safety Pack

1.9 Training and Development Framework for Citizens Information Services (Toolkit)

Materials in progress include:

· Memorandum of Understanding between CIS and the Citizens Information Board
· Social Policy Toolkit
The CIB recognises the enormous contribution made by voluntary Boards and is committed to ensuring that Boards are supported in their work.  The CIB Area Executive in each region is there to help and support CIS Boards in their role.

INTRODUCTION

This Code of Practice provides guidance for the good governance of Citizens Information Services (CISs).  The purpose of the Code is to support members of Boards of Directors in the work that they carry out.  The document 
· Sets out the key principles which underpin the manner in which CISs carry out their functions
· Serves as a code of corporate governance and

· Provides a guide for the members of the Board, the Chairperson and officers.

TERMINOLOGY

In this Code, we refer to:
The Board, as CIS governing body comprising of directors of the company (sometimes known as members of the Board of Management or Board members). 
Where the word “must ”is used, it refers to legal requirements or obligations on Directors.  The word “should” is used to indicate the practice of good governance which is recommended.
USING THE CODE

· This Code is organised in sections, which follow the key principles of governance as set out below.

· Each section starts by restating the key principle, and then sets out a number of supporting principles.

· Each of the supporting principles is then covered in clearly headed sub-sections.  These sub-sections, set out practical ways for CIS Boards to comply with the relevant principles.

THE SIX KEY PRINCIPLES OF GOOD GOVERNANCE
The key principles outlined are likely to be relevant to the majority of services, though there may be some variation depending on the size or activity of the CIS.  However, it is worth considering each principle and taking the action that suits the circumstances of the service the Board leads.

It should be noted that the principle of Equality for Everyone in the community (see 2.5 below) is fundamental to the ethos and values of the CIS network and is inherent in each of the other key principles. 
A brief interpretation of the key principles is set out below and elaborated on in the main document.

Board leadership 
Every Citizens information Service (CIS) should be lead and managed  by an effective Board of Directors, which collectively ensures delivery of the objects
 for which the CIS Company was established, sets its strategic direction and upholds its values.
The Board in control
The directors as a Board are collectively responsible and accountable for ensuring and monitoring that the organisation is performing well, is solvent, and complies with its obligations.

The high performance Board 
The Board should have clear responsibilities and functions, and should compose and organise itself to discharge them effectively.

Board review and renewal 
The Board should periodically review its own and the organisation’s effectiveness, and take any necessary steps to ensure that both continue to work well.

Board delegation 
The Board should set out the functions of sub-committees, officers, the development manager, other staff and agents, in clear delegated authorities and should monitor their performance.

The open Board 
The Board should be open, responsive and accountable to its users, members, partners, funders and others with an interest in its work.

1.0 
BOARD LEADERSHIP
Every Citizens information Service (CIS) should be lead and managed by an effective Board of Directors, which collectively ensures delivery of the objects
 for which the CIS Company was established, sets its strategic direction and upholds its values.

1.1. 
The role of the Board:
1.1.1
Directors have, and must accept, ultimate responsibility for supervising the affairs of the service, directing the affairs of their organisation to ensure it is in compliance with all relevant statutory obligations, Citizens Information Board requirements, and that it is well-run and delivering the outcomes for which it has been set up.  
1.1.2
The Board should have a clear understanding of the functions of the Citizens Information Board and its strategic priorities in the delivery of Citizens Information.

1.1.3
The Board should have a written statement of its strategic and leadership roles and of key functions which cannot be delegated.  The statement of Board responsibilities should be communicated to the Development Manager to clarify respective roles and responsibilities.   Strategic and leadership roles and key functions should include as a minimum:

· Ensuring compliance with the objects, purposes and values of the CIS, and with its governing document – Memorandum and Articles of Association

· Ensuring that the organisation complies with all relevant laws and regulations including compliance with its obligations under the Companies Acts, 1963-2005 and with the requirements of the Citizens Information Board. 

· Setting or approving strategic plans, policies and budgets to achieve objectives set and monitoring performance against them
· Ensuring the solvency, financial strength of the organisation
· Appointment, suspension or dismissal of the Development Manager and of the organisation’s staff in accordance with CIB requirements set out CIS Employers Handbook and adopted by the Board
· Appraisal of the performance of the Development Manager (PMDS)
· Setting and maintaining a framework of delegation (see also section 5 – Delegation) and internal control; and agreeing or ratifying all policies and decisions on matters which might create significant risk to the organisation, financial or otherwise.
In dealing with the matters set out above, the Board has recourse to the advice and support of the Citizens Information Board, supplemented where necessary by appropriate technical/legal advice
1.2 Service vision, mission, values and activities

1.2.1
Directors are bound by an overriding duty, individually and collectively as a Board, to act reasonably at all times in the interests of the CIS and of its present and future members in the pursuance of its stated objects.
1.2.2
Each and every Director must act independently in their role on the Board, i.e. not as the representative of any group or organisation; this applies regardless of how that person was nominated, elected or selected to become a Director.

1.3
Strategic direction
1.3.1
The Board of Directors will prepare and be responsible for approving a three-year strategic plan setting out the key objectives to be achieved by the service and the related strategies, policies and resources.  This plan to be agreed with the Citizens Information Board.
1.3.2
Directors should focus on the strategic direction of their organisation and avoid becoming involved in the day-to-day operational decisions and matters.  Where Directors do need to become involved in operational matters, i.e. in the case of a CIC volunteer who is also a member of the Board of Directors, they should separate their strategic and operational roles and make a clear distinction between their Director role and operational work.

1.3.3
The CIS Development Manager has responsibility for maintaining a clear division of responsibilities between the Board and the staff team.  The Manager should provide an effective link between Board and staff, informing and implementing the strategic decisions of the Board.

2.
THE BOARD IN CONTROL
The Directors as a Board should collectively be responsible and accountable for ensuring that the CIS is performing well, is solvent, and complies with all its obligations.

All Directors are equally responsible in law for the Board’s actions and decisions and all have equal status as Directors.

2.1
Compliance with legal obligations
2.1.1
The Board must ensure that the CIS Company Limited complies with:
· its own governing document, i.e. the Memorandum and Articles of Association of the CIS Company Limited 
· The requirements of the Citizens Information Board 

· Any statutory or regulatory requirements relating to maintenance of financial records and external audit of its accounts and

· The requirements of all other statutes, authorities and regulations governing its work, such as:

i) Regulations of the Revenue Commissioners in relation to obtaining and maintaining charitable tax exempt status 

ii) Company law and the requirements of the Companies Registration Office (CRO)


iii) Employment law


iv) Health and Safety legislation


v) Data protection legislation


vi) Equality legislation


vii) Any other legislation which may apply, such as that relating to fundraising, the protection of children or vulnerable adults, the provision of health or care services, the provision of  financial advice, housing and tenancy law and others
2.1.2
The Board should have policies, procedures and reporting mechanisms in place to ensure compliance with applicable legislation.

2.2
Internal controls
2.2.1
The Board should set and maintain standing orders, systems of internal controls including financial, risk management, compliance and operational controls.  [Operational controls would include for example monitoring of service delivery records, HR matters e.g. recruitment, contracts, leave, etc.]
2.2.2
The Board should ensure that there is a system for the regular review of the effectiveness of its internal controls.

2.3 Managing risk
2.3.1
All Directors are equally responsible in law for the Board’s actions and decisions and all have equal status as Directors.  The Board must regularly review the risks to which the service is subject and take action to mitigate risks identified.

2.3.2
Directors should understand the risks facing the service and how these are managed and minimised.  The Board should undertake a full risk assessment (either periodically or on a rolling basis) and take appropriate steps to manage the organisation’s exposure to significant risks.

2.3.3
The Board must act prudently to protect the assets, finance and property, of the organisation making sure that controls are in place to both safeguard these assets and to ensure they are used to deliver the objectives of the service.  

2.3.4
The Board must avoid undertaking activities, which might place at undue risk users of the service, beneficiaries, volunteers, staff, property, assets or reputation.

2.3.5
The Board must exercise special care when investing the organisation’s funds, and must comply with the organisation’s Memorandum and Articles of Association and any other legal requirements.  The Board must have CIB approval in doing so.
2.3.6
The Board should obtain advice from professional advisors or others on all matters where there may be material risk to the service or where the Directors may be in breach of their duties.

2.3.7
The Board should take ultimate responsibility for ensuring that policies and procedures are in place to manage and deal fairly and effectively with internal conflicts that may arise within the organisation.  This includes conflicts arising between Directors, staff, the Development Manager, members, volunteers or service users.

2.4 Whistle Blower Policy

The Board should have a whistle blowing policy including a procedure to allow confidential reporting of matters of concern, such as misconduct, misuse of funds, mismanagement and risks to the organisation or to people connected with it.  The policy and procedures should:

· Be accessible and open to all staff, volunteers, Directors and agents of the organisation

· In the case of an incident which may directly involve the Development Manager, provide a means for direct access to a Director, or to an independent person, with whom a concern can be raised 

· Assure those who raise such concerns in good faith that they need have no fear of reprisals or other adverse consequences

· Ensure that all such concerns will be properly assessed and investigated in a way this is fair to the whistleblower and others involved and

· Provide for appropriate action to be taken where a concern is shown to be well founded

2.5 
Equality and diversity
2.5.1
The Board should ensure that it upholds and applies the principles of equality and diversity, and that the service is fair and open to all sections of the community in all of its activities.

2.5.2
The Board should ensure that the CIS promotes these principles in all areas of its work, through:

· The identification and assessment of needs to be met

· Allocation of resources, making of grants or provision of services

· Diversity in the membership of the Board and its sub-committees

· Staff recruitment, selection, training and conditions of service

· Communication with stakeholders and the public

· Accessibility of, and communications at, meetings and

· The buying of goods and services

2.5.3
The Board should set strategies for, and receive regular reports on, the organisation’s work to achieve equality and diversity against clear targets where practicable.  These reports should be used to help develop the organisation’s overall strategies.

 3. 0 
THE HIGH PERFORMANCE BOARD
The Board should have clear responsibilities and functions and should compose and organise itself to discharge them effectively.

3.1 Director duties and responsibilities

3.1.1
Directors should understand their duties and responsibilities and should have a statement defining them.  This statement should at a minimum include obligations to:

· Uphold the values and objectives of the CIS

· Give adequate time and energy to the duties of being a Director
· Act with integrity and avoid or declare personal conflicts of interest.

· Comply with relevant legislation, regulations and the requirements of its funder, the Citizens Information Board

3.1.2
Individual Directors must not act on their own on behalf of the Board, or on the business of the organisation, without proper authority from the Board.
3.2  
The effective board

3.2.2
The Board should organise its work to ensure that it makes the most effective use of the time, skills and knowledge of Directors by:
· Holding regular meetings of the Board with at least 7 days notice of meetings being given to each Director.   A minimum of six meetings in every year is stated in Article 44(a) of the generic CIS Memorandum and Articles of Association.  


· Every effort being made by Directors to attend Board meetings and where unavoidably absent, to notify the Chair or Secretary.

· Focussing its work on the delivery of its strategic role.  
· Steps being taken by the Chair to ensure that all Directors can contribute at meetings, and that the proceedings are not dominated by particular Directors.

· Understanding the distinction between governance and management within the service. (see section 5 below – Delegation).

3.3
Information and advice

3.3.1
Directors should ensure that the Board receives the information and advice it needs to conducts its work efficiently and to make sound decisions.  
3.3.2
Board documentation should be circulated well in advance of Board meetings, be well presented and should make clear recommendations to the Board.

3.3.3
The Board should take professional advice where necessary before making important decisions and should not rely excessively or exclusively on a single source.

3.4
Skills and expertise

3.4.1
The Board of Directors should include the diverse range of skills, experience and knowledge needed to run the organisation effectively.

3.4.2
The Directors should collectively provide a mix of skills, expertise, qualities and knowledge appropriate to the service and its beneficiaries’ needs in order that the service can respond to the challenges and opportunities it faces.

3.4.3
The experience of Directors should, as appropriate, cover the following areas:

· Provision of effective strategic leadership and ability to work as a team
· Direct knowledge of the beneficiaries and users of the service and of their needs and aspirations whether gained through life or work experience

· Governance, general finance, business and management

· Human resources
· The operating environment and risks that exist for the organisation; and 

· Other specific knowledge required such as fundraising, health, social services, property or legal knowledge.

3.4.4
The Board should aim to have a diverse group of directors
, representative of the membership, and of the statutory, and community groups it serves.

3.5
Development and support
3.5.1
The Board should have a strategy for the support and personal development of all Directors, so that each Director remains up to date with the knowledge and skills needed to meet their responsibilities 
3.5.2
Each Director should ensure that they receive the necessary induction training and ongoing support necessary to discharge their duties. 
3.5.3
Implementation of the induction/training strategies may be delegated by the Board to the CIS Development Manager.

3.6
The Development Manager

3.5.4
The Board should ensure that formal arrangements are set up for the regular supervision, appraisal and personal development of their Development Manager.  This may be carried out by the Chair, or in the case of a serving CIC volunteer filling the role of Chair, by another Director or by a small group of Directors. 

3.5.5
The Board should ensure that there is a formal mechanism for setting the remuneration of the Development Manager and other staff in line with the Citizens Information Board requirements, salary scale, national agreements, e.g. Towards 2016.  Staff remuneration should be ratified by the Board.  
3.5.6
The Board should seek independent expert or professional advice, through the CIB Area Executive, when required concerning sensitive matters relating to the Manager’s employment. 
4.
BOARD REVIEW AND RENEWAL
The Board should periodically review its own and the organisation’s effectiveness and take any necessary steps to ensure that both continue to work well.

4.1
Board performance appraisal 
4.1.1
The Board should ensure that:

· At least every two years it sets aside time to reflect on its own performance and functioning as a team
· The performance of sub-committees is similarly appraised and reviewed

4.1.2
The results of these appraisals should be used to make necessary changes and improvements to inform the creation of appropriate training
 programmes and to guide Directors renewal and recruitment.
4.2 Directors -  Rotation and recruitment
4.2.1
Directors have a maximum term of office on the Board (see Article 27, Memorandum and Articles of Association) to ensure a steady change of Board personnel and should have a strategy in place for the rotation of its membership and of roles on the Board and for the recruitment of new Directors in line with Article 27, Generic CIS Memorandum and Articles of Association.
4.2.2
The Board should be open and focused to creating a diverse and effective Board and have a strategy in place for its own renewal through periodic change of board membership.  


4.2.3
Particular attention should be given to succession planning for replacement of the Chair and other relevant officers. 

4.2.4
Directors must be recruited and appointed in accordance with the CIS’s Memorandum and Articles (Articles 26, 27, 28) and with relevant legislation.
4.2.5
Before new Directors are appointed the Board should determine what new attributes, skills and knowledge are needed and write them down in the form of a role description or role profile.

4.2.7
Where Directors are nominated to the Board by an external body or elected by a wider membership, the Board should work in partnership with the organisations or people concerned to ensure that they are aware of the specific skills and experience required from new Directors.

4.2.8
The Memorandum and Articles of Association (Article 28) allows for co-options to the Board and this facility should be used where necessary to recruit individuals with particular skills, experience and qualities that are not fully provided by existing Directors.

4.2.9
The Board may establish sub-committees, e.g. finance committee, HR committee, etc. to consider relevant matters and make recommendations to the Board.  The Board may decide to appoint co-opted Directors with particular expertise to such committees.

4.2.10
The Board should ensure that the procedures for joining and leaving the Board are clearly understood by all Directors and others involved.

4.3
Review

4.3.1
The Board should periodically carry out strategic reviews of all aspects of the organisation’s work and use the results to inform positive change, development and innovation.  Such reviews should ensure that:
· The needs for which the service was set up are being met and its objects as set out in the governing document remain relevant to those needs

· The service is continuing to meet those needs and its objectives continue to be in line with its strategy for the delivery of Citizens Information
· The needs for which the service was set up are being met in the most effective way


4.3.2
Reviews should include the areas covered in this Code as well as the following:
· Compliance with Memorandum and Articles of Association

· Strategic plan, mission and vision

· Board and Directors, their functioning and effectiveness (see also 4.1 above)
· Effectiveness of Board committees and working groups (see also 4.1 above)
· Mechanisms for internal control, risk management and performance reporting


· Staffing and volunteer structures, working methods and operational policies and procedures

· Relations with stakeholders and arrangements for communication and consultation with them

· Relationship with the Citizens Information Board
· External factors and changing environment in which CIS works

4.3.3
The Board should use the results of such reviews to:

· Generate a creative and innovative approach to the CIS’s development

· Inform its strategic planning

· Make changes and improvements to its internal controls and operational activities

· Initiate collaborative work with other organisations to deliver the best possible outcomes for users, beneficiaries and members, and

· Create a positive impact on the overall effectiveness and governance of the CIS

4.3.4
Where appropriate, the results of reviews should be shared with the relevant stakeholders. The Board should indicate clearly how it intends to respond to any issues raised and explain what action it intends to take.  

5.   BOARD DELEGATION
The Board should set out the functions of its officers, sub-committees, the Development Manager and other staff, in clear delegated lines of authority and should monitor their performance.

5.1 Clarity of roles

5.1.1
The Board should define the roles and responsibilities of the Directors and officers in writing, i.e. the role of the Chair and that of other honorary officers such as vice-chair, treasurer and the secretary to the Board.  It should be noted that as a Company, the role of the secretary is partly defined by the relevant legislation.
5.1.2 Chair


5.1.2.1 The Chair of the Board is responsible for guiding and coordinating the deliberations and policy-forming activities of the Board.  The role of Chair includes:

5.1.2.2 Agenda setting, planning, preparation for and follow-up after meetings – working with the Company Secretary and the Development Manager.

5.1.2.3 Ensure, in consultation with the Company Secretary, that appropriate documentation is available to Directors prior to the meeting, i.e, agenda, minutes of previous meeting, monthly financial reports and bank reconciliation
 covering period since the last Board meeting along with items of documentation relevant to agenda items.


5.1.2.4 The effective conduct of business at Board and general meetings ensuring that the variety of interests and the special experience of Directors is drawn upon towards reaching sound conclusions and integrating where possible, differing or conflicting views.  The Chair will ensure that the collective responsibility of the Board is safeguarded and that excessive influence as regards Board decision making by individual members is avoided.
5.1.2.5 Ensuring that the CIS’s business is efficiently and accountably conducted between Board meetings
5.1.2.6 Ensure that the Board’s conclusions and decisions on any matter are properly recorded

5.1.2.7 Sign the minutes of Board meetings and bank reconciliation after their adoption by the Board and record in the minutes of current meeting 
5.1.2.8 Monitoring general compliance with this code
5.1.2.9 Working in partnership with the Citizens Information Board 
5.1.2.10 Ensuring that the employment of the Development Manager and staff complies with employment legislation and good practice
5.1.2.11 Company Secretary

5.1.2.12 The Secretary is responsible for ensuring that Board procedures are followed and that applicable rules and regulations under the Companies Acts are complied with. 
5.2.
Effective Delegation
5.2.1
The Board will need to delegate parts of its work to others in a clear, practical and legal manner.  Delegations may be made to individual Directors, sub-committees, the Development Manager or agents and consultants. 
5.2.2
Delegations must comply with the terms of the organisation’s Memorandum and Articles (Articles 36-43) and any relevant legislation.

5.2.3
The Board may establish sub-committees, i.e. Finance Committee, HR Committee.  A member of the Board should act as Chair of such committees.  Sub-committees will make recommendations for consideration and decision by the full Board.

5.2.4
Where the Board has delegated specific roles to honorary officers or to other Directors, or sub-committees, ultimate responsibility rests with the Board as a whole.  

5.2.5
Delegation to other staff and volunteers should normally be through the Manager.
5.2.6
Delegations should always be in writing and should set clear limits on matters such as expenditure, authority and decision making.  Delegations may be written in Board minutes, terms of reference for sub-committees, staff job descriptions, or in a separate list.

5.2.7
The Board should ensure that staff and volunteers have sufficient delegated authority to discharge their duties.  All delegated authorities must have clear limits relating to budgetary and other matters.
5.2.8
Directors should not seek to become directly involved in decisions, which have been properly delegated to staff.  Instead they should hold staff to account through the Development Manager.  The Board needs to be aware that whilst delegating responsibility for the operation of the service, the Board remains fully accountable for the management of the company and its operations.
5.3
Terms of reference

5.3.1
The Board may wish to set up sub-committees, advisory groups, panels or other bodies to assist its work.  Such bodies should have clear written terms of reference in addition to any delegated authority.

5.4
Monitoring

5.4.1
All delegated authorities must be subject to regular monitoring by the Board.

5.4.2
The Board must remain in ultimate control of all delegations.

5.4.3
Honorary officers, Directors and Board Committees should report back to the Board promptly on any use of delegated authority.
5.4.4
The Board should receive regular reports and minutes from all sub-committees etc. and

5.4.5
The mechanisms established for internal control, risk management and performance reporting should be used to monitor use of delegated authority by the Manager or other staff or volunteers.
6.
THE BOARD AND DIRECTOR INTEGRITY
The Board and individual Directors should act according to high ethical standards and ensure that conflicts of interest are properly dealt with.

6.1  
No personal benefit

6.1.1
Directors must not benefit from their position beyond what is allowed by the law and is in the interests of the organisation.

6.1.2
Directors must be scrupulous to avoid gaining any private benefit from their position, whether financial or other, except
· As permitted by law and the organisation’s Memorandum and Articles (article 6)
· The organisation should have procedures for Directors to claim legitimate travel and other expenses incurred while carrying out the organisation’s business.  Directors should not be out of pocket for the work they carry out for the CIS.
6.2
Conflicts of interest

6.2.1
Directors should identify and promptly declare any actual or potential conflicts of interest affecting them.

6.2.2
The CIS must have procedures for Directors to declare actual or potential conflicts of interest to the Board.  Such declarations should be made at the earliest opportunity following appointment to the Board.  They should be recorded in Board minutes or in a register kept for that purpose.

6.2.3
Where a material conflict of interest arises at a Board meeting, the Director concerned should not vote on the matter or participate in discussions.  She or he should also offer to withdraw from the meeting or the Chair could decide if this is required. 
6.2.4
Where a Director has a major or ongoing conflict of interest, she or he should offer, or may be asked, to resign from the Board. 
6.2.5
Boards should have special procedures or standing orders to deal with conflicts of interest for Directors who are the CIS’s service users, or volunteer members of staff.

6.2.6
There should be clear guidelines for receipt of gifts or hospitality by Directors.

6.2.7
Directors should declare all personal gifts received and hospitality accepted while on the CIS’s business, or from people or organisations connected with the service, such declarations should be recorded in Board minutes or in a register kept for that purpose.

6.2.8
Directors should not accept gifts with a significant monetary value or lavish hospitality; the organisation should set a policy to define what is and is not acceptable.

6.2.9
Directors should under no circumstances accept gifts or hospitality where this could be seen as being likely to influence the decisions of the Board

7. BOARD OPENNESS

The Board should be open, responsive and accountable to its users, beneficiaries, members, partners and others with an interest in its work.
7.1
Communication and consultation
7.1.1
The Board should identify those people and groups who have a legitimate interest in the organisation’s work.  These will include users, beneficiaries, members, partners, staff, volunteers, the Citizens Information Board, other government bodies and funders. These are referred to as “stakeholders” in this code.
7.1.2
In particular the Board should be responsive and accountable to the Citizens Information Board as its principal stakeholder.

7.1.3
The Board should ensure that the whole organisation and its stakeholders have a clear understanding of the Board’s role and of the organisation’s objects and values.

7.1.4
There should be regular and appropriate communication and consultation with stakeholders to ensure that:

· Their views are taken into account in the CIS’s decision-making

· They are informed and consulted on the CIS’s plans and proposed developments which may affect them

· There is a procedure for dealing with feedback and complaints from stakeholders, staff, volunteers and the public, and

· The CISs performance, impacts and outcomes are reported to stakeholders.

7.1.5
The Board must ensure that the CIS produces an annual report and accounts that comply with relevant legislation; these should provide a balanced and accurate assessment of the organisation’s successes and failures.

7.1.6
Communication should be offered in formats accessible to the stakeholder audiences, for instance in plain language, translated into languages commonly spoken among the communities served, on tape/CD or in Braille.

7.1.7
The CIS must hold an Annual General Meeting as required by its Memorandum and Articles of Association, this may be an opportunity to invite stakeholders participation.

7.2
Openness and accountability
7.2.1
The Board should be open and accountable to stakeholders about its own work and the governance of the organisation.

7.2.2
The Board should ensure that the CIS upholds a commitment to openness and accountability at all levels.  This will mean
· being clear about what information is available and what must remain confidential to protect personal privacy or commercial confidentiality in line with Freedom of Information and Data Protection legislation as appropriate
· complying with reasonable outside requests for information about the CIS and its work
· being open about the CIS’s governance and its strategic reviews
· ensuring that stakeholders have the opportunity to hold Directors to account and know how to do this and

· ensuring that the principles of equality and diversity are applied and that information and meetings are accessible to all sections of the community.

7.3
Stakeholder involvement

7.3.1
The Board should:

· encourage and enable the engagement of key stakeholders such as Citizens Information Board, users and beneficiaries in the organisation’s planning and decision-making.

· ensure that the views of key and other stakeholders are taken into account in the CIS’s decision-making and strategic reviews.  

7.3.2
This is achieved by
· encouraging wide stakeholders engagement in the organisation’s planning processes and decision-making and promoting activities that support that engagement and

· ensuring that users, beneficiaries, members and other stakeholders are involved in the most appropriate way, and that involvement is open to all sections of the community 

7.3.3
In CISs where the Directors are elected by a wider membership, the Board should ensure that it:

· has clear policies on who is, and who is not, eligible for membership of the CIS, including users, beneficiaries and stakeholders

· keeps the members informed about the CIS’s work and

· uses the membership as a way of involving stakeholders in the CIS’s governance.
� Boards of Directors can also be referred to as Boards of Management.


� Citizens Information Act, 2000, 7(1).


� The objects are set out in the CIS Memorandum of Association, Clause 3.


� The objects are set out in the CIS Memorandum of Association, Clause 3.


� Paid staff of the CIS cannot be a Director of the CIS as a condition of charitable status prevents anyone in receipt of remuneration from the organisation becoming a director— this condition of charitable status is covered in Clause 6 and Article 29 of CIS Memorandum and Articles of Association.)





� Citizens Information Service & Citizens Information Phone Service Guideline for Training: Board of Directors Roles and Responsibilities.  Citizens Information Board, March 2008.


� See also Company Law Guidelines for Citizens Information services.  Companies Limited by Guarantee not having a Share Capital, p.29.  Citizens Information Board, March 2008.


� Financial Controls and Reporting Requirements for Citizens Information Services in receipt of a Citizens Information Board Grant, item 1.5.  Citizens Information Board, February 2008. 


� The Company Secretary does not have to be a Director of the company.  Some CISs have obtained permission from the Revenue Commissioners to allow Development Managers act as non-Director Company Secretary.  It is advisable in all cases to obtain written permission from the Revenue Commissioners to do this.
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