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The Management Committee / Board is responsible to the 

general public through their credibility as an exemplary 

governing body, through the standards it espouses within their 

association, by promoting ethical practices amongst its 

members, and through the compliance with the duties of 

Directors at law. 

 

It’s your Committee. 

The true role of the Committee is to make the choices that 
create the future for the communities you serve. 

 

 

 

 

 

 

 

 

 

 

 

 

There are three duties of Directors at law.  

a) The Duty of Care: to “act as an ordinary, prudent person would in a like 
circumstance.    This requires diligent, attentive, informed participation”. 

b) The Duty of Loyalty: to “act in good faith, in the best interests of the 
organisation. This means do not act so as to harm the organisation or to 
benefit personally at the expense of the organisation”. Each director is 
required to:  

a) act only within the powers of the organisation for the purposes for 
which they are conferred 

b) to act with the required care and diligence  

c) to avoid conflicts of interest  

d) to act for the benefit of the organisation  

e) not to use the information acquired as a director for personal gain and 

f) to retain their independence 

 

c)  The Duty of Obedience: 

“Act to ensure the organisation operates in keeping with the laws and rules of 
governing its formation and status and in accordance with its own bylaws and 
mission.” 
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Comply AND Simplify 

The Management Committee (sometimes referred to as a Board) is a body of people 
who have been given powers and responsibilities by the members of the 
organisation, to manage the affairs of the organisation. The number of people who 
serve on the management committee can vary usually from 6 to 10 people. 

OBLIGATIONS 

The basic obligations for an Incorporated Association will include: 

 Having a Committee, responsible for managing the Association. 

 Formally nominating a Public Officer / Secretary, and notifying of any changes 
to that position. 

 Having a registered office within the state. 

 Acting in accordance with its objects and rules (bylaws and Constitution) 

 Holding an Annual General Meeting (AGM) once every calendar year. 

 Keeping proper accounting records, and lodging audited financial records 
records. 

 Keeping minutes of all committee and general meetings. 

 Keeping a register of members and all committee members. 

 Having a common seal 

As a Company Limited by Guarantee there are additional requirements to be met: 

 Have at least three directors and one secretary. 

 Have at least one member. 

 Have its registered office open and accessible to the public. 

 Be internally managed by a Constitution or replaceable rules. 

 Appoint a registered company auditor within one month of its registration. 

 Lodge notices whenever changes to its office holders, office addresses, 
Constitution, or its name occur as determined by the Corporations Act. 

COMMITTEE STRUCTURE 

To operate efficiently within these basic requirements, the usual committee structure 
would include a Chair / President, a Deputy Chair / Vice President, a Secretary and a 
Treasurer. Note that the Secretary role is now often incorporated the Public Officer 
role and is referred to as the Public Officer for specific purposes). For a Company 
Limited by Guarantee they are referred to as the Company Secretary. 

By establishing subcommittees that meet at other times and report back / make
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The Chairperson/President provides leadership and oversees the functioning and activities of the 

Management Committee, and is often the public voice and speaks on behalf of the organisation .  

Deputy Chair/Vice President act as the chair/ president in their absence. 

The role of the Secretary (Public Officer) ensure the statutory obligations of the organisation are 

met and to support the Chair in ensuring the smooth functioning of the Management Committee or 

Board. (Specific tasks and duties are listed at the end of this document as Attachment 1) 

The Treasurer maintains oversight on the finances and budget, tracks spending, and presents the 

organisations audited financial reports on behalf of the organisation at the AGM.  

AGENDA & MINUTES 

All agendas and minutes are to be kept as official records of the organisation's meetings. This 

includes the agendas and minutes of regular management committee meetings, annual general 

meetings, subcommittees meetings and any other special meetings. 

A simple agenda structure: 

Agenda 

a) Welcome, apologies, any conflicts of interest. 

b) Previous minutes: issues arising. 

Minutes accepted               Moved by….    Seconded by….. Motion Carried.  

c)   Finance Subcommittee report presented  

i. Issues arising and/or recommendations 

ii. Report to be accepted  Moved by….    Seconded by….. Motion Carried.  

*Note that financial reports used for analysis in the Finance subcommittee work should 
be made available to Management Committee members if requested: e.g Cash 
flows, Balance sheets, Profit & Loss statements. 

d)  Governance Subcommittee report presented  

  i.    Issues arising and/or recommendations 

  ii.   Report to be accepted            Moved by….    Seconded by….. Motion Carried. 

e)  Audit & Risk Subcommittee report presented  

            i.   Issues arising and/or recommendations 

            ii.  Report accepted                     Moved by….    Seconded by….. Motion Carried. 

      f)  Information & Reports for noting (Not for discussion) 

     g) General Business – any new items requiring discussion and / or resolution. 
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        Meeting Close – Next meeting …………  

This meeting structure and agenda lends itself to efficient use of time for meetings and can in fact 
lead to shorter meetings than scheduled. *With extra time available to the Management Committee 
after its formal meeting, there is always an opportunity to have that Strategic Awareness 
discussion (gossip or red wine session), opening discussion on other things happening out there 
that may or may not be of interest or have an impact on the organisation:  

What’s happening out there? 

What does it mean for us? 

What do we need to do about it? 

Meeting minutes, that are required to reflect the content and course of the meetings, are then able 
to be streamlined under these headings, and are completed by adding the reports tabled by the 
subcommittees and other items provided ‘for information’. 

While we have considered simple structures for the purposes of focused and time efficient 
meetings, there always remains the opportunity to continuously improve quality knowledge and 
skills of the Management Committee through accountable and professional financial management, 
strong strategic planning and strategic awareness, clear internal monitoring of processes and 
practices and resilient risk management planning. 

MISSION AND VISION 

 Quote from the Bridgespan Group: 

“At its best, a nonprofit's vision and mission statement is a succinct 

expression of an organization's essential reason for existence or core 

purpose. Some mission statements may include other elements, such 

as references to how an organization achieves its impact or what it 

most values.” 

Essentially, like-minded people who share the same vision and mission get together and form a 

group. They formalise their operations and invite others to join in pursuit of their shared aspirations. 

It is from this vision and mission platform that the formal groups and organisations are able to 

develop strategic plans and identify priority actions. 

Vision and mission forms the purpose for which the organisation is established. It is possible that 

the purpose is ‘achieved’ and some point and the organisation will need to determine the need for 

its continued existence. There may be similar groups with similar vision and purpose, and 

opportunities for merging or amalgamation may present. 

STRATEGIC PLANNING 
Definition for strategic planning: The 3 or 4 key things the Board have agreed need to occur in 

the next 2 to 3 years! There are four (4) major functions of strategic planning: 

1. To identify the possible futures of the organisation: unlimited! 
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2. To focus the Management Committee (or Board) on Strategic Planning: Focus the 

attention of the Committee Members on those issues that are paramount to the viability 

and sustainability of the organisation, particularly if their agenda reflects the Strategic 

Plan.  

3. To measure Board and staff performance: The Board is responsible for the performance 

of the Not for Profit organisation. There is no better way to measure the Board’s 

performance than through the achievement of the various Action Plans of the Strategic 

Plan. The Strategic Plan should also provide performance measures for staff through 

the development of strategic Key Performance Indicators; and 

4. To filter information: With all the information available today, the Strategic Plan provides 

a filter that allows the organisation to wade through that information or those 

circumstances that will strategically affect the organisation, and filter out the 90% of 

rubbish information or rampant pet projects. 

Hallmarks of a robust strategic plan are that each strategy has action plans that show key 

elements of how the strategy will be achieved, and each Action Plan has, at the very least, 

details of start and finish dates, success measures, risk analysis and ethical implications. 

And when the Strategic Plan has been completed – or is no longer working – it is time to create 

a new strategic plan. 

The following examples are from the Conscious Governance sample template for cascading a 

Strategic Objective into the Action Planning: 

Strategy 2: Achieving Integration of our Diverse Communities 
 
Action Plan 2.1 – Enhanced 
connectivity  
Scope:  
Resources:   
Start Date:  
Complete Date:  
Project Manager:  
Success Measures:  
Ethics:  
Risks:    

 
Action Plan 2.2 – Develop high 
performance teams 
Scope:  
Resources:   
Start Date:  
Complete Date:  
Project Manager:  
Success Measures:   
Ethics:  
Risks:  

 

 

THE LAW – it’s actually really simple! 

Don’t be a crook, and don’t be really THICK 

As a Committee member you have a duty to: 

act in good faith and for a proper purpose 

act with reasonable care, skill and diligence 
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to not misuse information or position 

to disclose and manage conflicts of interest,  

and there can be significant consequences for breaches of these duties. 

A “director” is one by virtue of valid resolution of appointment to the Management Committee (or 
Board) A “director” is also any person who acts like a director, or a person in accordance with 
whose instructions the directors are accustomed to act. The word “director” also includes a person 
who acts and is treated like a director although no formal appointment has been made. 

“Officers” include the executive officers and senior management of the organisation specifically.  

An executive officer is defined as a person, by whatever name called and whether or not he is a 

director of the body who is concerned, or takes part, in the body’s management.  Officers have 

almost all of the personal liabilities of directors. 

CONSTITUTIONS 

Every Incorporated Association must have rules / bylaws and the rules / bylaws are usually written 
into your Constitution. These rules guide how your association can operate and are a contract 
between the Association and its members. 

Your Constitution will set out your association's purpose, and will list the rights and responsibilities 
of members and office holders. 

Members should be aware of their Constitution and know the rules. Members have the right to 
inspect the rules and obtain a copy on request, and it is often the case that when Constitutions 
have been neglected in terms of review and updating, glaring opportunities can remain un-checked 
and open to those who may wish to undermine, meddle, challenge or test the authority, processes 
and decision-making of the incumbent governing body. 

Your association may be using the Model Rules introduced in November 2012, or have chosen to 
add additional rules – if so that means you have created your ‘own rules’.  

The three standard items than can be specified into the Model Rules Constitution to suit an 
association’s particular circumstances are the association's name, its purposes and its financial 
year.  

If an association changes any other items in the Model Rules, then the association has made its 
own rules. 

More information on this important topic and other requirements of governance and constitutional 
matters in Victoria can be found on the CAV website:  

https://www.consumer.vic.gov.au 

 

FINANCIAL RESPONSIBILITIES 

Management Committee members also have responsibility for the organisation's finances.  

While a Committee member might not be directly involved in day-to-day transactions or 
maintaining the accounts, they are responsible in the eyes of the law. This means that the 
Management Committee has an obligation to understand the organisation's finances. 
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Finance Sub-committees are able to focus their meetings on financial detail on behalf of the 
Management Committee and report back and make recommendations to the Management 
Committee. 

Incorporated associations must keep financial records that record and explain its transactions, 
financial position and performance throughout the financial year. Financial records include 
invoices, receipts, bank statements, cheques and other documents that contribute to financial 
statements and reports. 

An incorporated association must keep financial records are for seven years and the financial 
statements of an incorporated association must give a true and fair view of its financial 
performance and position during and at the end of the year.  

The key financial reports/statements include Cash Flow, Profit & Loss and Balance sheets, and 
they can indicate short term issues, profitability and ‘solvency’ health, remembering NO 
organisation is permitted to operate or trade insolvent! 
RISK MANAGEMENT 

Risks are not inherently good or bad; it is more about the things that happen outside our 
expectations that might have an impact on our ability to achieve the organisations strategic 
initiatives and goals. 

There are three distinct types of risk: 

1. Hazard risk: is the most commonly understood and monitor type of risk, often to the point 
where no other type of risk is considered. This type of risk is most often identified by staff and 
tends to focus on negative aspects that are very operational in nature. 

2. Opportunity risk: is the possibility of positive things not happening. It is where the decision is 
too long in the making, and the opportunity is lost or forestall. It is where there is no strategic 
foresight or future analysis. Conservative and slow decision-making is characterised by 
opportunity risk. This type of risk is most often identified by key stakeholders, who have a 
different point of view about the organisation. 

3. Uncertainty risk: is the potential that actual results do not equal anticipated results. 
Uncertainty risk can include the lack of take-up of a new product, or changes to a regulatory 
environment that impact on your business, or the reliance on one source of income that fails to 
deliver. This type of risk is often identified by the management committee, who will typically 
view the organisation very differently and staff or other key stakeholders. 

What would it be like if risk was viewed as just another way of looking at potential opportunities and 
innovation? 

Risk management is the conscious awareness of all the risks involved in the organisation, the 
strategic advantage of these risks, and the ease to which these risks can be managed.  Though 
risk is inherent with all business opportunities, many leaders prefer to be risk averse.  This can 
lead to missing opportunities. The very nature of business endeavours and success demands 
leaders to have a willingness to receive everything without judgement 

There are comprehensive models of Risk Management Planning, and Risk Management tools 
available to organisations who wish to manage all distinct types of risk, and to mitigate against 
poor outcomes. 
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INSURANCES (Indemnity Insurance and the protection for office holders)  

Your association must indemnify its office holders from liability for activities they undertake on 
behalf of the association in good faith. This will protect these individuals (although not where they 
have deliberately broken the law). 

For example, if an office holder is sued for something they have done on behalf of the association 
and must pay damages, the association must indemnify the office holder. That is, the association 
will be responsible for paying damages. 

The association must provide the indemnity from its assets – the government does not fund this 
indemnity. Large associations that handle contracts or agreements of significant value may 
consider taking out officers’ indemnity insurance. 

 

If an office holder does the wrong thing 

An office holder may face criminal action if  

 they misuse their position for personal advantage  

 deliberately allow the association to trade if it is insolvent  

and civil action if they  

 misuse information or their position  

 breach their duties of care and diligence: of good faith and proper purpose.  

 

FRAUD AND DELEGATIONS POLICIES 

Having clear Fraud and Delegations Policies certainly provides an opportunity to mitigate against 
fraudulent practices from within.  

A comprehensive fraud policy guards against unacceptable practices such as misuse of assets or 
theft of assets or money, but is usually most helpful after a breach of policy has occurred. 

Delegations policy can clearly place the responsibility for mitigating against likelihood of fraud and 
theft. 

For example, having clear delegations on banking /money management can lessen the risks of 
theft or misuse of funds: 

 Delegation for particular officers to carry credit cards (with limited dollar amounts specified) 
on behalf of the organisation, where policy clearly states that only the finance sub-
committee can adjust those limits. The monthly banking statements, banking cycles and 
reconciling with Tax Invoice receipts will ensure transparency of transactions on a regular 
basis and allow the functioning of the organisation to flow reliably. 

 Banking technology now allows us to make electronic payments and withdrawals from 
accounts. Organisations are able to nominate specific officers to fulfil this function, and it 
is usual for the process to require sign off (or digital token authorisation) by a minimum of 
two authorised people, thus reducing the potential risk of theft from the organisation's 
funds. At the beginning when setting up the bank accounts for the organisation, there 
needs to be a clear strategy to ensure signatories are the correct delegated positions and 
are those positions are filled by the right people.  
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CYBER SECURITY  

Quote from ASIC: “Cyber security is fundamentally important to all organisations that hold 
confidential information. Moreover, it is critical to maintaining trust between the organisation and 
their customers. Industry research shows that over 60% of customers would stop using a 
company’s products or services if a cyber-attack resulted in a known security breach. This would 
have a catastrophic impact on any business, even if the breach was temporary. 

The dynamic nature of the cyber threat landscape means that a comprehensive and long-term 
commitment to cyber resilience must be embedded within organisations' culture.  

Be mindful that this is a new area requiring conscious governance and a commitment for 
organisations to keep up with technology and manage cyber risks well. 

More information is available on the ASIC website:    http://asic.gov.au 

SUMMARY 

Locking in a high performing Management Committee with quality support for ensuring inclusive 
practices and excellent structures will be the key. 

Select the right people- skills and attributes 

 No fixed point of view and a  willingness to be the question 

 Willing to receive everything without judgment 

 Willing to both analyse and listen to intuition 

 Prosperity vs Scarcity 

 Everyone has the ability-it is all a matter of personal choice 

Develop a strategic induction program 

 Relevant papers…and… 

 Culture of the Management Committee and senior staff 

 Questions we expect you to consider and ask 

 High expectations 

 How we live the vision and mission 

Design meetings to facilitate strategic thinking and strategic awareness 

  Make every meeting a planning session-structure the agenda 

i. Add the vision statement to the agenda 

ii. Reporting aligns to strategy 

iii. Professional development of Management Committee 

iv. Relevant and interesting presentations to Management Committee 

v. Changes to strategic environment section 

Structure interactions to facilitate strategic awareness  

 Value disagreements as an opportunity to seek creative new approaches. 

 Remind them that when two people have the same opinion, one is unnecessary! 

 Provide them with a cheat sheet (H) Strategic Questions Every Board Member Should Ask 
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 Make it a standard to ask “Why?” before “How” – e.g. 

“Why tackle it?”   

“Why does it matter?”   

“Why shouldn’t we proceed?” 

 Teach importance through assigning ‘Organisation Skeptic ‘ 

Ask different board members to 

 Provide viewpoint from their business or community perspective 

 Provide viewpoint of a specific stakeholder group by taking on that persona 

While encouraging vigorous debate, keep things issue-oriented  

Insist on multiple options 

Benefits 

 Keeps the Management Committee engaged 

 Taps into their skills and networks and awareness 

 Leads to better decision making 

 Minimises the “operational” tendency of many Management Committees 

 Ensures the Management Committee work as a team. 

 

Choosing to be a conscious Management Committee member……so you can 
spend more time with your cars!! 

 

Thankyou. 
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Attachment 1 

A  SECRETARY’s roles and responsibilities: 

1. Ensure legal compliance of the organisation   

a) With (Company) law requirements  

b) With the Constitution (or Articles of Association), particularly regarding procedures and 

requirements for Annual and Extraordinary General Meetings and checking that a quorum is present 

at ordinary meetings.  

2. Ensure that all meetings are minuted and accurate records are kept for the required period of time.  

3. Hold a copy of up-to-date contact details of Management Committee (Board) members. 

*From 15 April 2015, secretaries of incorporated associations must have an online myCAV account to 

lodge annual statements and undertake all transactions and notifications of change. 

Qualities and Skills Required. 

 Organisational ability. 

 Experience in committee work and procedures. 

 Minute-taking experience (if this is not being delegated to employed staff). 

 Good communication and interpersonal skills. 

 Impartiality, fairness and the ability to respect confidences. 

 Approachable and sensitive to the feelings of others. 

 Well organised and an eye for detail. 

 Ability to work well with the Chair. 

 Good time-keeping. 

Key considerations and responsibilities of the Position. (Modify as required)  

�� To assist and advise the Chair /President as required. 

�� To prepare agendas in consultation with the Chair and advising chair of agenda items received from 

other committee members, and circulate agendas and any supporting papers in good time. 

�� To check that quorum is present. 

�� To minute meetings and circulate the draft minutes to all committee members. 

�� To ensure that the chair signs the minutes once they have been approved. 

�� To check that committee members and staff have carried out action(s) agreed. 

�� To circulate agendas and minutes of the annual general meeting (AGM) and any special or extraordinary 

general meetings. 

�� To ensure up-to-date records are kept of committee membership. 

�� To ensure the constitution and bylaws are complied with and reviewed  

�� To make arrangements for meetings and ensure arrangements for meetings are met  
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�� Lodging an annual statement with Consumer Affairs Victoria (CAV) within a month after the annual 

general meeting, applying to CAV to change the association's name or rules, notifying CAV of any changes 

to: 

a) the association's registered address,  

b) change of appointment as Secretary or any changes to current Secretary details  

c) any special resolutions to wind up the association or distribute its assets 

d) any dealing with requests to restrict access to information in the association's register of members  

e) adding or removing delegates of the association.  

The secretary's role may also differ according to the association's rules. *If the organisation is a 

Company Limited by Guarantee, acting as a Company Secretary and ensure additional statutory 

requirements are met. 

Consideration for the time and commitment required: Hours per week/month may vary depending on the 

nature, size and activities of the organisation. A number of these and other tasks can fall under the heading f 

secretarial responsibilities, while some or all of these may be delegated to the Executive Officer (staff). 

 

 

FACILITATOR 

 

 

Pat Timmons  

Pat brings a focus on the regional community perspective to our strategic 

conversations and facilitation of strategic planning. He has a background in 

Senior Management in the Northern Territory and Victorian governments and has 

held senior positions in a variety of community changing organizations.  

Pat is a graduate of the Australian Institute of Company Directors and maintains a 

strong focus on empowering and strengthening the capacity of all communities by 

fostering strategic awareness and successful strategic planning. 

Phone: 0431374546                         Email: patrick@consciousgovernance.com 

 NEW:  Pulse checks available for assessing for great governance. Analysis and 

reporting back on key responsibilities and great governance components.  

*Contact Pat Timmons or Conscious Governance for more information. 
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10 PRACTICAL THINGS TO TAKE BACK TO YOUR CLUB     

1. Practical ways to run a meeting, reduce waffle and improve fun. 

 Streamline your agenda (Sample attached). 

 Set firm start and end times for your meetings 

 Add a ‘gossip’ or ‘red wine’ 20 minutes for a Strategic Awareness conversation.                (Chair and Secretary) 

2. A check to ensure insurances are adequate and protect the club, its officers and volunteers. 

 List your insurances, check that they are adequate; that they are current and that they 
 are ‘paid-up’.                                                                                                       (Audit & Risk Subcommittee) 

3. Some advice on monitoring budgets and finances. 

 Agree on regular financial reports: cash flow, profit and loss, balance sheet, annual budget and  
year-to-date expenditure against the budget. 

 Meet regularly to monitor and analyse these reports, bank statements and other significant financial 
transactions, and to report back to the management committee with findings and recommendations.  
                                                                                                               (Finance Subcommittee and Treasurer) 

4. Appropriate internal controls for club 

 Money – managing potential for mistakes, mismanagement, and fraud by having clear policies  
and delegations for levels of financial authority and requiring 2 authorisations for any significant transactions.  

 Risks – identifying those three or four significant risks that your organisation manages and having a plan 
to mitigate against those risks.                                                                              (Audit & Risk subcommittee) 

5. Importance of planning the club's direction. 

 Strategic planning – identifying three or four things that need to happen over the next 2 to 3 years. 

 Be willing to change the plan when it has stopped working or when circumstances have changed.     (All) 

6. Succession planning. 

 Create induction packages for members, another for Management Committee membership, 
and offer induction and mentoring over a period of time. 

 Consider and inviting people onto Committees as an extra to absorb the culture and observe 
activities prior to committing AND ask for their feedback on attendances.             (Governance Subcommittee) 

7. Importance of allocating tasks and delegating. 

 Establish Subcommittees: Finance Sub-committee, Governance Sub-committee, Audit and Risk 
Sub-committee and small working groups for specific purposes and set tasks.         (Management Committee)    

8. Rotation of committee positions and the importance of getting new blood. 

 Make it a rule in your Constitution: create set terms for Management Committee members and  
other formal roles, including Chair, Deputy, Secretary, Treasurer. 

 Invite differentness to the roles and give permission for individuals to put their stamp on the role(s) 

9. How to recruit volunteers to your committee. 

 Identify and offer training and learning opportunities across the membership 

 Establish a skills register for all members and promote availability of the diversity of skills  
across the membership, and acknowledge/recognise/reward skill sharing across the membership.  

 Achieve and promote your organisation as one of quality and excellence.                                             (All) 

10. Getting the Constitution right: your rules to your organisation. 

 Are you operating under the Model Rules 2012 for Incorporated Associations and are they 
 are sufficient for your requirements. 

 Review your Constitution regularly to ensure it leaves no vulnerabilities from mischief-makers 
 or outsiders, and that it continues to state the rules as the organisation requires currently. 
                                                                         (Governance Subcommittee and Management Committee) 


