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Irish Association of Youth Orchestras CLG
The Irish Association of Youth Orchestras CLG (IAYO) is the all-Ireland resource organisation for youth
orchestras.
IAYO was founded by its members in 1994. It is a non-profit organisation that was incorporated as a
company limited by guarantee in 1998 and became a registered charity in 2001. 1
IAYO has 86 member organisations throughout Ireland and Northern Ireland comprising over 120 youth
orchestras and ensembles with a combined participation of more than 5,000 young instrumentalists.

Mission
The Irish Association of Youth Orchestras aims to promote interest in and foster the development of
youth orchestras by the following means:


Encourage co-operation between all organisations and groups involved in the development
of youth orchestras;



Create a network for advice and information in relation to youth orchestras;



Foster excellence in the youth orchestra movement by facilitating training courses for
conductors, teachers and students, access to libraries of music and sharing of unusual
instruments, and by offering performance opportunities;



Act as a forum with an all-Ireland and international dimension for all those involved in youth
orchestras;



Present excellence in the youth orchestra movement to a wider public through youth
orchestra festivals.

Vision
The Irish Association of Youth Orchestras will be an integral part of a vibrant and flourishing youth
orchestra community in Ireland.
IAYO will provide resources and activities that are relevant to and well-focused on the needs of youth
orchestras and young instrumentalists.
IAYO will provide a strong point of connection for youth orchestras to the areas of youth music, youth
arts and the professional organisations that are, or could be, stakeholders in the development of youth
orchestras.

Impact
The impact of our activities will be the increased quantity and quality of participation in youth

1

IAYO is a Company Limited by Guarantee, registered in Ireland (No: 296500), a registered charity (No: 20045623) and

is registered for charitable tax exemptions with Revenue (CHY14198). IAYO is governed by its Constitution as
amended by Special Resolution on 8th day of October 2017.
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orchestras and ensembles in Ireland.
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The IAYO Board
Why Does IAYO need a Board?
IAYO is a company limited by guarantee without a share capital and a registered charity. This means
that the company exists to serve a purpose other than the creation of profit. To this end, IAYO can not
distribute profits and all assets of the company must be committed to the aims of the company. At the
very least, the work of staff must be overseen by a board of directors to make sure that the aims of the
company are followed and that legal requirements are observed. However, that is only a basic function.
The board also exists to decide the future strategy of IAYO, govern it transparently and to make sure that
it operates in the best interests of member orchestras and other stakeholders - the people involved in
youth orchestras both young and old, The Arts Council and other funding agencies, other organisations
involved in developing music, the arts and services for youth in Ireland.

Why Should I join the Board of IAYO?
There are different reasons to join a board of a non-profit organisation. Some of those are outlined
below, courtesy of Boardmatch Ireland. The benefits to IAYO of participating as a board member are
ultimately an increased amount and quality of participation from young people in ensemble music
making in Ireland and all the extra benefits that that brings.
At its root, board membership should be of mutual benefit to the board member and the company and
the board member should feel that they gain benefit as well as giving benefit to the company and to the
people and communities who are the beneficiaries of IAYO's work.
Personal satisfaction: Volunteering as a board member of a not-for-profit organisation is an
immensely satisfying experience both personally and professionally. On a personal level,
volunteering on a not-for-profit board provides you with the opportunity to contribute to a
cause that you believe in and feel passionate about. Moreover, you will be volunteering your
time to a sector that is dedicated to social good and this in itself is a hugely rewarding
experience.
Professional development: The not-for-profit boardroom provides a forum for significant
professional development. In this new environment, you will find yourself thinking and
working differently thus acquiring skills that often would not come into play in the workplace.
Your ability to work as part of a team will undoubtedly improve and you will also gain useful
skills in areas such as problem solving, risk management as well as exposure to the financial
workings of the organisation. Furthermore, if it is your first time as a board member, the
experience will give you a valuable insight into the organisational dynamics of an organisation
and will serve you well if you are to join a board again in the future. Finally, being on the board
of a not-for-profit organisation serves as a nice feather in your cap and will stand to you in
future employment opportunities.
Enhancing your own personal networks: Volunteering as a board member is also a great
way to enhance your own personal networks. Fostering relationships with your peers will
likely lead to new contacts being gained. Of course, it goes without saying that this should not
be the only reason for joining the board. The development of your own personal networks is
rather an additional perk of the job.
Sharing knowledge: Not-for-profit boards aim for diversity because the more diverse a board
is, the less likely it is that the dreaded ‘group-think’ will hold. In this sense, you will benefit
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from interacting with fellow peers that hail from a variety of backgrounds both professionally
and socially. With each board member bringing a different skill set and perspective to the
table, the opportunities for knowledge sharing are plentiful on a not-for-profit board.
Contributing to better governance: Making the decision to become a board member of a
not-for-profit organisation should not be made lightly. As a member of the governing body,
the responsibility bestowed upon you is indeed significant. Whilst this should not be
underplayed, it also highlights the importance of your contribution. By bringing much-needed
skills that are often sadly lacking on not-for-profit boards, you are enhancing the governing
capacity of the board and by extension, the performance of the organisation as a whole.

What are the Commitments to being an IAYO Board Member?


A commitment to work for IAYO on behalf of youth orchestras and young musicians;



Attendance at the Annual General Meeting;



Attendance at meetings of the board every two months from September to June;



A willingness to serve on at least one committee and actively participate;



To prepare for and participate in the deliberations and discussions of the board (including
reading Director's reports, minutes and other reports);



To be aware of, and abstain from, any conflict of interest;



A time commitment of approximately five hours per month (including board preparation,
meeting and committee meeting time);

What are the Legal Responsibilities and Liabilities of Board Members?


Directors must exercise their powers in good faith and in the interests of the company as a
whole. Directors must not abuse their powers. They must exercise their powers in what they
honestly believe to be the interests of the company as a whole or the members as a whole
rather than in the interests of a particular member or members.



Directors are obliged to carry out their functions with due care, skill and diligence. A director
is liable for any loss resulting from their negligent behaviour. However, a director need not
exhibit in the performance of his or her duties a greater degree of skill than may reasonably
be expected from a person of his or her knowledge and experience.



In the case of the company being wound up, directors suffer no financial penalty as long as
they have acted in good faith.



As there is the possibility of 'grey areas' in the interpretation of the above clauses, IAYO holds
Directors’ and Officers' Insurance to protect directors against any claims that might arise
against them. In addition IAYO seeks professional legal advice when required.



Directors may not profit from their directorship of IAYO although they are entitled to receive
reasonable expenses and can be compensated for facilities and services provided to the
company in line with policy decided by the members at General Meetings.

Key Responsibilities


Govern the organisation by predefined policies and objectives and in a transparent manner;
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Ensure that the company is legally compliant and is run in accordance with its own rules and
objectives;



Determine the organisation's mission and purpose;



Provide strategic leadership;



Provide continuity for the organisation;



Acquire sufficient resources for the organisation;



Monitor and review the performance of the company against its strategic plan and financial
objectives;



Account to ensure the organisation remains accountable to its members and other
stakeholders;



Select and appoint the Executive Director ;



Support the Executive Director and review their performance;



Ensure effective organisational planning and management of resources;



Enhance the organisation's public image;



Assess the board’s own performance;



Ensure the board’s continuity, succession and training needs are met.
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Compliance
IAYO is on the adoption journey of The Governance Code for Community, Voluntary and Charitable
Organisations available from www.governancecode.ie
IAYO aims to comply with the Guiding Principles for Fundraising available from ictr.ie
IAYO adheres to the recommendations of Children First: National Guidelines for the Protection and
Welfare of Children available from www.tusla.ie.
IAYO is registered with the Charities Regulatory Authority and complies with its requirements.
IAYO has implemented policies to ensure compliance with other legal requirements in relation to
company law, data protection etc.
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Board Operations
IAYO is governed by a volunteer Board of Directors: the role, responsibilities, expectations and supports
for the board and its members is laid out in this handbook. This is provided as a resource to all board
members and all those thinking of putting themselves forward for board membership.

Board Meetings
The board of IAYO holds meetings every two months during the period September to June. This
generally equates to five meetings per school year plus the Annual General Meeting, which takes place
in October. Some meetings are held online, hosted on Skype from the IAYO office with board members
included either on Skype or dialled in on landlines or mobiles.
The quorum for board meetings of IAYO to transact business is 50% plus one of eligible board members.2
Decisions taken at board meetings where a quorum is not present can be subsequently ratified by the
majority of board members in writing (written or electronic) or by submission of their opinion through
survey / web-form. Decisions made in this fashion are confirmed and included in the minutes of the
following meeting.
Mileage and travel allowances are payable for attendance at board meetings in line with the section on
Board Expenses.

Board Attendance Policy
IAYO places great emphasis on the strategically important role of board members in ensuring best
practice in governance. It is important for board members to understand and fulfil all the requirements
of a board position as to do otherwise would mean that others are potentially blocked from having a
board role that they might be very interested in.
It is the expectation of IAYO that all board members will attend all board meetings. The attendance by
board members at all board meetings and subcommittee meetings will be published annually in the
annual accounts and will be the subject of annual review by the board at its annual self-assessment
meeting.
In the event of unavoidable inability to attend a board meeting, apologies must be sent to the Executive
Director and Chairperson. In this case, board members must undertake to read all meeting materials
and make their views known in advance to the Chairperson about any item requiring a decision.
Board members should note that if they miss three or more meetings in a 12 month period without due
cause, the agreed policy is that they will be asked by the Chairperson to resign. It is the board’s view
that all board places should be filled by people who have the ability to fulfil all the requirements of the
role.

Board Expenses
IAYO board members shall be entitled to mileage for attendance at IAYO board meetings and in the

2

This is a rule of the board rather than one determined by the constitution or the AGM.
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execution of other duties for IAYO, currently at a rate of €0.20 / kilometre. Other reasonable out-ofpocket expenses for attending meetings or incurred during the execution of duties for IAYO shall be
reimbursed at cost. Where possible, board members should flag expenses not related to board meetings
to the IAYO office in advance.
Remuneration: IAYO board members are voluntary and not remunerated for duties in relation to IAYO
board membership. Other payments may be made to Directors as outlined below.

Payments to Directors Other than Expenses
In line with the Companies Act 2014 and the Charities Act 2009, the following payments may be made
to Directors:


interest at a rate not exceeding 1% above the Euro Interbank Offered Rate (Euribor) per
annum on money lent to IAYO by charity trustees (Directors);



reasonable and proper rent for premises demised and let by a charity trustee;



fees, remuneration or other benefit in money or money's worth to any body of which a
charity trustee may be a member holding not more than one hundredth part of the issued
capital of such Body3;



payment by the body to a person pursuant to an agreement entered into in compliance with
section 89 of the Charities Act, 2009 (as for the time being amended, extended or replaced).

This last item includes the payment of Directors on foot of a written contract for work that is unrelated
to their participation at board level. The purpose of allowing payments under this clause in the
Constitution is to allow those member representatives that occasionally work as tutors / artistic staff
are not excluded from participating on the board. The following rules apply according to legislation 4:


There shall be a written agreement / contract between IAYO and the board member for
agreed services;



Any sums paid shall be reasonable and proportionate;



Directors other than Directors contracted must be satisfied that the payments are in the best
interests of the company;



If there is only one trustee, the Charities Regulatory Authority should be consulted (this
should not apply to IAYO as our Constitution requires a minimum of seven Directors);



The agreement can not contravene the IAYO Constitution;



The Charities Regulatory Authority may make directions regarding such agreements that are
obliged to be followed;



Such a contract may not be a contract of employment.

In addition to the rules in legislation, the IAYO membership requires the following rules to be applied:

3

This means that there are restrictions on payments to companies / bodies of which Directors are shareholders /

owners. This matter is also covered under conflict of interest below.
4

The legal text of these rules can be found at

http://www.irishstatutebook.ie/eli/2009/act/6/section/89/enacted/en/html
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No more than one third (1/3) of board members may be paid / contracted in any financial
year;



No individual board member may be paid / contracted for more than €1,500 in any financial
year;



No more than €4,000 can be awarded to board members in total contracts in any financial
year;



The board may not change these rules itself. These rules can only be changed by a vote at a
General Meeting of the company.

In addition, clear details of such payments to Directors will be included in the annual audit of IAYO and
available to members at the Annual General Meeting.5

5

It is recommended by the IAYO Director that this is adopted as a rule at the next AGM.
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Who May Not be a Board Member?
The following people are not allowed to act as trustees of charities and, therefore, can not act as board
members of IAYO. This can be changed on application to the High Court as outlined below. Those who:


are adjudicated bankrupt;



make a composition or arrangement with creditors; this means they cannot be a trustee if
they avail of the new insolvency arrangements under the Personal Insolvency Act 2012 (in
general, making such arrangements does not have the same effect as being made bankrupt
but it does under this legislation);



are a company that is in the course of being wound up ;



are convicted on indictment of an offence;



are sentenced to a term of imprisonment;



are disqualified from acting as a director or auditor or from managing a company under the
Companies Acts or disqualified from being a pension fund trustee under the Pensions Acts
1990–2008;



have been removed from the position of a charity trustee by a High Court order under the
Charities Act 2009;

If a person is not qualified to be a trustee or they cease to be qualified, they may apply to the High Court
for an order that they may be a trustee of a particular charity or a particular class of charities. The High
Court may make such an order if it considers that this would be in the best interests of the charity
concerned or the class of charities concerned.
The Charities Regulatory Authority will keep a publicly available register of people who cease to be
trustees because they become disqualified.6

Referencing and Vetting
It is a requirement of membership of the board of IAYO that all Directors are referenced according to the
IAYO referencing procedure and Garda Vetted by IAYO.

6

As of October 2017, this register does not appear to be available in Ireland. Advice has been sought from the

Charities Regulatory Authority.
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Board Induction
All new IAYO board members shall receive an induction from, at least, one board member and the
Executive Director. Ideally, induction happens in person but it can also be done by conference call.

Resources to be Provided
These can be provided as soft- or hard-copies as desired by individual directors.


IAYO Board Handbook



The Arts Council: A Practical Guide for Board Members of Arts Organisations



The Charities Regulatory Authority: Guidance for Charity Trustees



Booklet: Your Guide to the Governance Code



IAYO Strategic Plan



IAYO Organisational Analysis / Business Model Canvas



IAYO Promotional Brochure



Latest Festival Programme



Latest Issue of Paper Newsnotes



IAYO 10th Anniversary Book



Company Constitution



Most Recent Audited Accounts



Children First 2017: National Guidance for the Protection and Welfare of Children



IAYO Child Protection Policy

Induction Process
Discussion and questions by the new board member are allowed at any point. As a minimum
requirement, the following topics must be covered:


IAYO’s Mission and Vision



A brief history of IAYO



Activities and resources



Business Model Canvas



Organisation Structure



Strategic Plan

The Role of the Board


Discuss in relation to the resources provided by The Governance Code.



Current Priorities
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The Role of Directors


Discuss in relation to A Practical Guide for Board Members of Arts Organisations and the
Guidance for Charity Trustees



Statutory Duties



Practical contributions



Participation in the work of IAYO



Board Meetings and General Meetings



Officers of the Company



Subcommittees



Representing IAYO



Sponsorship and Funding



Strategic Direction



What are the new board member's expectations and questions?

The Role of the Executive Director


Direction Role



Management Role



Level of Autonomy

The Process of Decision Making


Board Meetings



AGM

Expenses and Housekeeping


Expenses



Remuneration



Attendance



Standing Orders for Board Meetings



Quora



Board Rotation

Child Protection


All board members will be encouraged to complete the Children First E-Learning Programme
provided by Tusla.

Board Handbook | April 2018

Page 13

Irish Association of Youth Orchestras

Code of Conduct for Board members
The following Code of Conduct for Board Members shall be printed separately and Directors shall sign a
copy on joining the board of IAYO.
As a Director of IAYO, I have a legal responsibility to act in the best interests of the organisation. Abiding
by this Code of Conduct and the Governance Code for non-profit organisations describes how I will do
that. If any of these commitments cause me to come in conflict with my legal obligations then these
latter will take precedence.

Organisational Values
As a board member of IAYO I promise to abide by the fundamental values that underpin all the activities
of our organisation.

Accountability
Everything IAYO does will be able to stand the test of scrutiny by members of the public, the media,
members, beneficiaries, stakeholders and the regulatory authorities.

Integrity and Honesty
These will be the hallmarks of all conduct within IAYO, particularly when dealing with colleagues (board
and staff) and external individuals and agencies.

Transparency
IAYO will strive to promote an atmosphere of openness throughout the organisation in order to promote
confidence to members of the public, staff, beneficiaries and regulators and also to promote strategic
and operational effectiveness.

Governance Code
I will support IAYO’s adoption of, and compliance with, the Governance Code for Community, Voluntary
and Charitable organisations and its associated implementation actions.

Law, Mission, Policies


In my role as board member I will not break the law or act against any regulation in force.



I will support the organisation’s mission and actively promote it.



I will abide by organisational policy and procedure.



I will seek to maintain and promote integrity, good governance, effectiveness and efficiency
for the delivery of the organisation’s mission.

Conflicts of Interest


I will always act in the best interests of the organisation.



I will inform the board of any actual or potential conflicts of interest and act in accordance
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with the board’s judgment on such situations.

Person to Person


I will act in regard of organisational policies in my relationships with fellow board members,
staff, volunteers, beneficiaries or anyone I come into contact with in my role as board
member.

Guardian of the Organisation’s Reputation


I will not speak as a board member to the media or any public forum without the prior
knowledge and approval of the Chairperson or the Executive Director.



When I am asked to represent the organisation, any comments I make will reflect current
policy even if I do not agree with them.



When speaking as a private citizen I will aim to uphold the reputation of the organisation and
those who work and volunteer for it.



I will respect organisational, board and individual confidentiality.



I will take an active interest in the organisation’s public image.

Personal Gain


I will not personally gain from my role as a board member nor will I permit others to do so as
a result of my actions or negligence.



I will document expenses, keep receipts and seek reimbursement according to agreed
procedure.



I will not accept gifts or hospitality without the consent of the Chairperson.



I will use organisational resources responsibly, when authorised in accordance with
procedure.

At Board Level


I will embody the principles of good governance in all my actions and live up to the trust
placed in me by IAYO.



I will abide by the board governance procedures and practice.



I will commit to attend all board meetings, and in the event of unavoidable inability to
attend, will observe the Board Attendance Policy.



I will strive be familiar with all agenda items sent to me in good time and be prepared to
contribute my opinions during meetings.



I will honour the authority of the Chairperson.



I will maintain a respectful attitude to the opinions of others.



I understand that decisions will ideally be made by consensus, but may be by vote. I will
consider any majority vote as a corporate decision, and will accept and support it.



I will maintain confidentiality unless authorised to speak on matters outside board
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meetings.

Enhancing Governance


I commit to supporting IAYO’s compliance with the Governance Code for Community,
Voluntary and Charitable Organisations.



I will participate in appropriate induction, training and development board activities.



I will support the Executive Director in his / her executive role and the Chairperson in his / her
leadership role.

Leaving the board


I understand that any substantial breach of this code may result in my removal from the
board



Should I wish to resign I will inform the Chairperson in writing, stating my reasons for
resigning from the board.



I will participate in an exit interview if requested.
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Board Performance Framework
Research has shown that boards of directors of non-profit organisations that take
time to regularly assess their performance are more effective than those that
don’t. Very often board members themselves, and those who connect to the
board on a regular basis, have many ideas about what is working and what
might be done better. One of the best ways to tap the potential for board
members and others to contribute to improving board performance is to have
them complete a well designed and tested questionnaire covering all facets of
board performance. When summarised and analysed, the results provide an
excellent basis for learning and board self-development7
IAYO will review, on an annual basis:


the performance of the board;



the performance of the Chairperson;



the performance of individual board members;



the subcommittees’ performance, structure, size, make up and;



adequacy of information for board meetings.

The following actions shall be taken:


The board shall put aside time annually for the specific purpose of self-assessment.



An online questionnaire shall be filled out by all board members three weeks prior to the
annual self-assessment. (See Annual Board Member Questionnaire below)



A brief ‘end-of-every-board-meeting’ review at every board meeting which will document:



Did I participate? / Did I feel that I contributed?



If I did not feel that I contributed, was there a specific reason?



Did the Chairperson facilitate the agenda and discussion adequately? Were agenda items
correctly prioritised?



Did I find the documentation prepared for the meeting to be adequate? Was it circulated
well enough in advance to allow adequate reading time in advance of the meeting?



Was the timing and location of the meeting convenient?



Was the initial draft of minutes from the previous meeting clear and an accurate reflection of
what was discussed?



Is there anything we can improve for the conduct of the next meeting?
This is to be done via simple questionnaire sheet handed out at each meeting and to be
filled in by board members before they depart (or an online form in the case of
conference-call meetings). The summary findings to be included in the meeting minutes
for that board meeting.

Records to be kept and circulated regarding attendance of board members at board and subcommittee
meetings and published in annual audited accounts. All the information gathered from the

7

https://www.boardcheckup.com/#tab1
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implementation of this framework to be circulated to the board as the basis for an annual governance
review of IAYO.

Annual Board Member Questionnaire
[Sample questionnaire downloaded from www.boardcheckup.com and edited for IAYO] 8
Board members shall be asked to fill out the following assessment of the board annually via an online
survey.
For each statement, board members shall be asked to choose from the following options:
Agree strongly
Agree Somewhat
Disagree Somewhat
Disagree Strongly
Not Sure
Does Not Apply

The Board's Overall Role and Responsibilities


The board is clear about what its role ought to be.



The board and the Executive Director agree about the responsibilities and authority that
each should have.



The board has time to explore external challenges and opportunities that the organisation
might face and decide whether these will require changes in its future direction.



The board regularly holds "creative thinking" sessions aimed at trying to find new ways the
organisation could develop.



Plans for the company exist on paper and are implemented.



Other concerns other than planning drive what actually gets done.



The board regularly assesses how the organisation is doing in achieving its mission
effectively and efficiently.



The board is clear about its role in fund-raising for the organisation.

The Board's Formal Structures and Operating Processes

8



All board committees are useful to the mission and operations of the company.



All board committees are clear as to their responsibilities and authority.



The agenda for meetings is too full of “routine” motions or items “for information only”.

For example, the statement ‘The board seems to be unclear about what its role ought to be.’ Has been changed to

‘The board is clear about what its role ought to be’.
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Once the board has finished discussing something, it is clear who is going to do what and
when.



A few members seem to dominate discussions and this discourages quieter board members
from contributing.

The Composition of the Board and Development of Board Members


We pay enough attention to deciding the kind of new board members we need and actively
going out to recruit them.



We do a very good job of orienting and training new board members.

The Informal Culture of the Board


The board handles crises well. It deals directly with them and does not look for someone to
blame rather than resolving them.



The board regularly and systematically assess its own performance and changes itself if it
thinks it can improve.



Many board members have contacts among people who might help the organisation and
they are encouraged and given the opportunity to make use of them.



Effort is made to help board members get to know one another and develop “team spirit” in
the group.

Board Leadership


Participation and contribution in formulating policy and actions is available to all board
members. (i.e. the board is not dominated by an ‘inner-circle’.)



The Chairperson is not reluctant to speak to board members who don’t carry out their
responsibilities properly.



The relationship between the Executive Director and the board Chairperson is quite formal;
they don’t talk much “off the record”.
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Board Conflict of Interest and Conflict of Loyalty Policy
This policy document addresses how IAYO’s board will deal with conflicts of interest and conflicts of
loyalty when they arise.
It provides clarity to:


individual board members about the behaviour expected from them on such occasions;



the board as a whole, as to how it should address any declared or perceived conflicts should
they arise;



the Chairperson as to his / her role in the process;



members and other stakeholders, because it provides information about how the board
addresses these types of conflict.

It is acknowledged that conflicts of interest and conflicts of loyalty will arise from time to time for board
members and that this is normal. This policy has been developed to provide assurance for, and clarity
to, all concerned and that there is a clear way of addressing such conflicts when they arise.
This policy also applies to all subcommittees of the board whose memberships will also include nonboard members.

Definitions
The following definitions for the two terms are provided in the Glossary to the Governance Code for
Community, Voluntary and Charitable Organisations and this policy is based on those definitions:
Conflict of interest: A conflict of interest arises when a board member’s private interests
compete with their professional duties. A conflict of interest may arise, for example, if a board
member influences the awarding of a contract to a company owned by a family member. It is
legal to award a contract to the best qualified company, even if that company is owned by a
relative, but that board member could not be part of the decision making process. This would
be a conflict of interest, because their own family would benefit financially from this position.
A conflict of interest can also happen in relation to connections the board member might have
that are unrelated to family connections, but to do with others with whom he / she may have
a business connection.
Conflict of loyalty: A conflict of loyalty is where a board member may be involved in board
decisions and may be (or perceived to be) potentially influenced by considerations other than
the best interests of the organisation. This might happen when the board member has come
onto the board as a nominee of a particular group e.g. members in a particular county, a
funding body, beneficiaries or staff. This situation may possibly cause the board member to
think that they should act in the interests of the grouping that nominated them. However, in
all cases, regardless of how they got onto the board of directors, all board members should
act in the interests solely of IAYO rather than acting in the interests of the grouping that
nominated them. Conflicts of loyalty may be sufficiently serious to amount to conflicts of
interest.

Statement of Policy


Conflicts of interest and conflicts of loyalty will arise from time to time and this is normal.
When they arise, they are to be dealt with as outlined in this policy.
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A register of Director’s interests shall be kept at the IAYO office outlining other companies /
organisations to which Directors are affiliated including organisations that they represent or
that have nominated them to the board of IAYO or subcommittees.



Each board member must familiarise themselves at their induction with the definitions of
conflicts of interest and loyalty as provided for here and with this policy.



At a board meeting, each board member, and anyone else present, must say if they believe
they have a conflict of interest on a matter to be decided at the meeting. Unless the board
decides otherwise, they must leave the room when the board is discussing or deciding on
that matter. The person concerned will subsequently be told what decision was.



All conflicts of interest and the outcome will be recorded in the minutes for that meeting.



At a board meeting, each board member, and anyone else present, must say if they believe
they have a conflict of loyalty on a matter to be decided at that meeting. If the board decides
that this is sufficiently serious so as to be a conflict of interest, then it will be addressed as
per the policy for conflict of interest which is outlined in this document. However, in most
cases, the board will decide that the potential conflict of loyalty, as expressed by a board
member, does not warrant the board member’s absence, i.e. it is not serious enough to be a
conflict of interest. In this case, the statement of the potential conflict of loyalty and the
outcome of the brief discussion on it will be recorded in the ‘Register of Directors’ Interests’



The ‘Register of Directors’ Interests’ will be circulated to all board members annually.

How the Policy will be Enacted


Should any member of the board or any non-board member of a subcommittee perceive a
conflict of interest in any discussions or decisions, they should immediately make this
matter clear to the Chairperson.



The Chairperson will ultimately decide on an appropriate action for dealing with any
concerns expressed, up to and including asking the relevant person to leave the room for the
relevant discussion/decision.



This policy will form part of a ‘Code of Conduct’ that will be explained to new board
members at their induction and to which all board members must sign up to upon their
election as board members.
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Schedule of Matters Reserved for the Board
The Schedule of Matters Reserved for the Board is designed to identify areas / operations of the
organisation that are the responsibility of the board only – that is board approval must be given for any
changes to current policy and / or actions to be taken. In certain cases, duties / responsibilities of the
board are delegated to the Executive Director, and these are detailed in this document as well.
The schedule of matters reserved for the board’s consideration include:


The company’s strategic plans and annual operating budgets;



Projects outside the scope of the strategic plan;



Business acquisitions and disposals;



Litigation;



Appointment / removal of subcommittee chairpersons and members;



Appointment / removal of Executive Director;



Appointment / removal of auditors;



Approval of borrowing / finance facilities;



Approval of contracts with term exceeding one year or financial liability on IAYO exceeding
€5k;



Annual review of risk and internal control;



Approval of new staff positions.

Executive Director’s Delegated Responsibilities (for board responsibilities)
The board of directors is ultimately responsible for IAYO. This policy establishes the delegation of certain
duties and responsibilities of IAYO from the Board of Directors and to the Executive Director.
Overall Duties and Purpose: To implement the strategic plan, and to lead and manage IAYO’s
staff members, programmes, projects, finances, pricing and all other administrative aspects
so that IAYO’s ongoing mission, vision and strategies are fulfilled within the context of IAYO’s
values as approved by the Board of Directors and membership. The Executive Director shall
have responsibility and authority over all areas of the organisation. The Executive Director is
also responsible for preparing materials for board consideration and for preparing materials
for any future strategic planning process.
Contracts and Leases: To enter into a contract, lease, or execute and deliver an instrument in
the name of and on behalf of the company as authorised through approved budgets and / or
resolutions by the Board of Directors and in line with the signature and contract approval
levels. The Executive Director shall maintain records of all contracts, leases and legal
instruments at the IAYO office.
Delegation of the Secretary / Treasurer’s Duties: The following duties of the Company
Secretary / Treasurer have been delegated to the Executive Director:
Financial Supervision: The preparation of proposed budgets for consideration of
the board, and ensuring that IAYO operates within budgets approved by the Board
of Directors.
Receipt of Funds: The receipt and deposit of funds in the bank accounts held by
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IAYO. This delegated responsibility includes endorsement of checks for deposit,
maintenance of records of receipts and accounts receivable, and billing.
Disbursement of Funds: The disbursement of funds within the budgeted amounts
approved by the Board of Directors and within the signature approval levels policy.
Financial Records: The keeping of records of all revenue and expenses and the
preparation of financial statements as outlined in ‘Executive Director’s Reports to
the Board’ in this document and ‘Reporting to the Treasurer / Audit Sub-committee’
in the Financial Management and Controls Policy.
Business Records: The keeping of all minutes and records of meetings and
correspondence pertinent thereto.
Investment of Surplus Funds: The Finance & Audit Subcommittee and Executive
Director, as a collective body, are authorised to invest surplus funds. The Executive
Director is responsible for the keeping of all associated records.
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Company Secretary Responsibilities
Every incorporated entity, under company law, is required to have a company
secretary whose primary duty is to ensure the company fulfils its statutory
obligations and fully complies with the law. Best practice requires the company
secretary to also ensure the board conducts its duties in accordance with the
highest standards of governance. In this regard, the company secretary acts as
one of the ‘custodians of governance’ in the organisation, and is part of the
checks-and-balances of the governance system within an organisation.
As one of the key responsibilities of a board is the effective oversight of
management, this second, best practice element of the company secretary role,
requires him / her to be an agent of the board and independent of management.
If the company secretary role is filled by the CEO or Manager, then one of the most
effective inbuilt internal controls available to the organisation to ensure good
governance is likely to be seriously undermined. The establishment of
appropriate reporting lines for the company secretary will normally be a crucial
factor in protecting the independence of the company secretary role.9
IAYO is a company limited by guarantee without a share capital. In adopting the Governance Code,
IAYO’s board of directors decided that the Chairperson of the Finance & Audit Subcommittee of the
board would take on the Company Secretary role. As the Company Secretary had previously been the
Executive Director, the document has been developed to make explicit the delegated authority from the
Company Secretary to the Executive Director and other staff members. It has been structured on the
points in the Information Leaflet on the www.odce.ie website.

Administrative Duties
The company secretary has important administrative duties, which include:


maintaining the company’s registers including those of the members, the directors and
secretaries and the interests of the directors and secretaries;
o

These registers are kept in electronic format at the IAYO office;

o

Register of Directors Interests is built up as per ‘Conflicts of Interest & Loyalty’
policy;



arranging annual and extraordinary general meetings of the company and circulating
members with the documents for those meetings;
o

Executive Director and Chairperson draft AGM / EGM notices for Company Secretary
to approve;

o

Notices served to the organisational and / or individual addresses of those entitled
to receive them under the IAYO ‘Standing Orders for General Meetings’;

o

All relevant documents made available in electronic format as per the Standing
Orders for General Meetings;



9

organising meetings of the board and subcommittees of the board and ensuring that the

Extract from ‘Guidance on the role of the Company Secretary’ found at www.governancecode.ie.
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directors have the papers they need to consider the issues that are to be discussed;
o


Delegated to Executive Director and board / subcommittee Chairpersons;

preparing the minutes of company general meetings and meetings of the board and its
subcommittees;
o

Company meetings, board meetings and subgroup meetings are minuted by
assigned members at those meetings;

o

Minutes are distributed to entitled parties by the staff of IAYO;

o

The Chairperson of the board / subcommittee signs minutes at the following
meeting on approval;



making the company’s registers, minute book and other similar documents available for
inspection by the board and the public;
o



The company’s membership listing shall be available for viewing at the IAYO office;

sending updated information and documents on time to the Companies Registration Office,
Revenue, the Charities Regulatory Authority and other bodies;
o

The company T.A. Sheehan and Co. is paid a fee to process all tax PAYE and annual
Companies Registration Office returns;

o

Appointments to and retirements from the board and Company Secretary
positions are currently managed by the Executive Director;

o

Submissions to the Charities Regulatory Authority are managed by the Executive
Director;



publishing legal notices in the media;
o

The Company Secretary to advise the Executive Director as needed and resources
will be made available.



keeping custody of the company seal;
o



The company seal is kept in a locked cabinet at the IAYO office;

providing the directors with legal and administrative support;
o

the company has access to professional services and, when needed, these are
made available to the board;

Legal Duties
The company secretary must, together with one or more directors:


complete, sign and send the company’s annual return to the CRO;
o



as directed by the auditors through the Executive Director;

certify that the financial statements attached to the annual return are true copies of the
originals;
o

IAYO Treasurer consults with the Auditor, T.A. Sheehan and Co. and receives copies
directly;



verify the statement of the company’s assets and liabilities if the company is in liquidation or
receivership.
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o

Not applicable to date.
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Board Subcommittees and Terms of Reference
Governance Subcommittee
Purpose / role of the Governance Subcommittee:
The role of the IAYO Governance Subcommittee (‘the committee’) is to draft the Governance Code (‘the
Code’) of IAYO, and review and/or draft all associated policies, procedures and guidelines, for approval
by the Board of Directors of IAYO (‘the board’). The committee will also make recommendations and
consult with the board on implementation of the Code (particularly in relation to resources).
The committee will also evaluate the board’s performance annually and report on this to the board.
The committee was established in February 2015 by the board.
The committee is responsible for drafting the Governance Code, taking into consideration national
guidelines, in order to meet funding requirements of the Arts Council and any legal requirements or
regulations for approval by the board. Recommendations and proposals shall be presented to the IAYO
Annual General Meeting. The committee is also responsible for reviewing the Governance Code on an
annual basis, by means of a report for approval the board and alerting the board in a timely manner to
any relevant issues (e.g. national developments) as they arise and making recommendations as
appropriate.
Membership:


The membership of the committee shall consist of the Executive Director, the Chairperson of
IAYO and the Treasurer of IAYO and it shall be chaired by the Chairperson of IAYO. Other
board members may be co-opted as required. The committee may also co-opt members
with relevant expertise or IAYO members to be appointed by the Chairperson. The
committee may also consult with external bodies or seek expert advice as necessary to
discharge its duties.

Accountability:
The Chairperson of the committee will report to the board on progress at each board meeting of IAYO.
Review:
Once the Code is finalised, the committee will review its terms of reference and its work on a biannual
basis.
Working methods / ways of working:
It is envisaged that the committee will work mainly remotely, communicating via email and phone, but
it may meet in person from time-to-time should this be deemed necessary.
Should the committee need to consult with the board, this will be done at board meetings where
practical, or if necessary by email.
Meetings


Decisions made at any meetings will be minuted and reported to the board and the
Executive Director.
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Membership Subcommittee
Purpose / Role
The role of the IAYO Membership Subcommittee (the committee) is make recommendations and advise
the IAYO executive and board on ways to engage IAYO members with IAYO and with the organisation’s
mission as a members’ organisation. It will also act as a forum for discussion of issues of importance to
the members of AYO.
The committee was established in February 2015 by the board.
Responsibilities: The committee will make recommendations to the board on matters relating to
membership and IAYO’s engagement with its members. The committee will also advise the board on
strategy in relation to members needs and make recommendations to the board on how IAYO can align
its activities and programming to the needs of its members.
Membership
The membership of the committee shall consist of the Executive Director, and a minimum of one other
board member of IAYO. The committee shall be chaired by an IAYO board member. The committee will
also co-opt IAYO members, to be appointed by the Chairperson of the committee. The committee may
also consult with external bodies or seek expert advice as necessary to discharge its duties.
Accountability
The Chairperson of the committee will report to the board on progress annually at its May / June
meeting (the final meeting of the academic year).
Review
The committee will review its terms of reference and its work on a biannual basis.
Working methods / ways of working
It is envisaged that the committee will work mainly remotely. It may meet from time to-time should this
be deemed necessary. When the committee needs to consult or communicate with the board or the
office, this will be done via the IAYO Office, by email.
Meetings


Decisions made at any meetings will be minuted and reported to the board and the
Executive Director.
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Executive Director’s Reports to the Board
In order that the board is well informed and the history of the company’s activities is maintained, the
Executive Director prepares a Director’s Report for each board meeting of the year.


In addition to current activities and progress, this is a report on the progress of the strategic
plan.



Matters for which there is no new information are retained as headings with “nothing to
report” or “[Repeated Content]” as appropriate.



Outstanding items can remain in the report until resolved or deliberately removed.



The report is forwarded, after board approval, to the relevant contact(s) at The Arts Council
to keep our primary funder well informed of the activities of the organisation.

The Director’s Report includes:


Optionally a report from the Chairperson on their activities and / or concerns in relation to
the organisation’s performance;



Reports on current fundraising activities and recent funding decisions / outcomes;



Reports on activities completed since the last board meeting;



The progress of planned and ongoing activities, including any concerns that have arisen;



Useful information in relation to other organisations and / or individuals that may affect the
work of IAYO (e.g. new programmes by related organisations);



Progress of compliance with legal and funders’ obligations and any matters of legality or
compliance that are likely to affect the operations of the company;



Any significant new risks the company is exposed to and steps taken to ameliorate those
risks;



Annually, a report on the current financial position of the company and outlook once the
decision of our primary funder, The Arts Council, is known.

In addition to the Director’s report, the following financial information shall be supplied by the
Executive Director to the board for each board meeting:


Current balance of company cash finances taking account of items paid / lodged;



Income and expenditure for the period since the last board meeting broken down by
categories;



A projection of the cash position of IAYO at the end of the current and following funding
periods;



Notes on any items of income and expenditure that are outside the norm or of particular
interest;



Final / interim outcomes of any activities that have been completed in the period since the
last meeting or for which the outcome has been finalised in that time;



Annual Budgets as submitted to The Arts Council (in September / October);



Annually, following the end of the calendar year, a report on income and expenditure for the
previous five (or more) years broken down by category including specific figures related to
organisations for whom IAYO manages money, percentages of earned income and Arts
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Council grants in relation to total income and estimates of benefit-in-kind received by the
company.


Annually, following the completion of the audit (in October on a May 31st financial year end),
a report on income and expenditure for the previous five (or more) years including
percentages of earned income and Arts Council grants in relation to total income and
audited figures of benefit-in-kind.
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Division of Responsibilities between the Chairperson
and the Executive Director
Chairperson’s Responsibilities


To chair meetings of the board;



To finalise the agenda for board meetings and when necessary liaise with the Executive
Director regarding any follow-up work;



To act as a link person between the board and Executive Director;



To be responsible for annual appraisal of Executive Director;



When necessary, to speak on behalf of the board. (IAYO’s official spokesperson is designated
to be the Executive Director but, on occasion, the Chairperson may need to be the
spokesperson. All public statements to be made within agreed policies and parameters as
set down by the board.)



To be responsible for formation of subcommittees of the board and is an ex-officio member
of any such sub-groups;



Oversight of succession planning for board members;



To ensure adequate operational support for Executive Director and other personnel

Executive Director’s responsibilities (with respect to Board Matters)


To develop draft agendas for board meetings (for approval by the Chairperson / Secretary);



To ensure relevant and appropriate materials for all board meetings and subgroup meetings
are prepared and circulated in a timely manner in advance;



To ensure that any follow-up actions from board meetings are implemented and to report as
necessary;



To act as a link person between the board and the staff;



To attend subgroup and board meetings (unless specifically requested not to do so from
time to time);



To implement the operational aspect of board succession planning as delegated by the
Chairperson;
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The Irish Association of Youth Orchestras
CLG (IAYO) is the all-Ireland resource
organisation for youth orchestras.
IAYO is a company limited by guarantee,
registered in Ireland, No: 296500, and a
registered charity, No: 20045623.
IAYO is grant aided by The Arts Council and
supported by Cork City Council.
IAYO acknowledges the support of The
Department of Tourism, Culture and Sport,
The Arts Council and Music Network
through the Music Capital Scheme 20102015.
Directors: Clare Daly (Chairperson), Niall
Catney, Amy Gillen, Dervilla Hynes, Mona
McMahon,

Brian

Murray,

Ed

Phelan,

Marianne White.
Staff: Allin Gray (Director), Bertie Buckley
(Administrator), Sinéad Ryan (Marketing
and Communications Officer), Tracy Harper
(Marketing and Communications Assistant).
Registered Address: Civic Trust House, 50
Pope's Quay, Cork, Ireland.
T:

+353 21 421 5185

M:

+353 86 057 0062

E:

info@iayo.ie

W:

iayo.ie
festival.iayo.ie
conducting.iayo.ie
concorda.ie
iywe.ie
iybe.ie
iybo.ie
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