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Section 1 
 

Introduction 
 
 
The National Children’s Research Centre (NCRC) – 1965- Present 
 
History 
The then ‘Children’s Research Centre’ at Our Lady’s Hospital for Sick Children, Crumlin, was 
founded in 1965 by Archbishop McQuaid with the sole purpose of encouraging and promoting 
research into childhood diseases. Its activities were supported by the Society for the Promotion of 
Research, later named Children’s Medical & Research Foundation,(CMRF).  
 
As the research work increased, the Centre increased in size and the building was modernised in 
2007/08. A new Directorate of the Research Centre was appointed, and the remit broadened to 
support research nationally; the name was changed to the National Children’s Research Centre 
(NCRC), to reflect this. 
 
Move to incorporation: 
In 2009 Ernst and Young were commissioned to undertake a review of the governance of the NCRC. 
Following extensive consultation with all stakeholders, they recommended that the NCRC 
incorporate as a separate company limited by guarantee not having a share capital and seek charitable 
status. Legal advice obtained by the NCRC supported this approach, rather than remain as an 
unincorporated association.  
 
The NCRC became an incorporated Company, limited by guarantee in October 2014. The first Board 
meeting was held in January 2015, and on receipt of its charitable status in early 2015, the NCRC 
began trading as an incorporated entity on the 1st January, 2015. The unincorporated association was 
subsequently wound down. 
 
All of the assets and liabilities of the NCRC were transferred to the new company on incorporation 
and the existing NCRC was then dissolved.  
 
The CMRF, a company limited by guarantee, is the fundraising body for activities of both the NCRC 
and Our Lady’s Children’s Hospital, Crumlin.  
 
The NCRC was approved by the Charities Regulatory Authority under Section 39 of the Charities 
Act 2009 in 2017. The NCRC’s Registered Charity Number (RCN) is 20103132. 
 
Signing up to Codes and Principles:  
The NCRC is fully committed to performing to the highest standards, and is currently undergoing a 
full review process to comply with the principals of The Governance Code for Community, 
Voluntary and Charitable Organisation in Ireland and the recommended Charity Statement of 
Recommended Practices (SORP). 
 
Compliance with the Code and SORP are currently being overseen by the Governance and Finance 
sub-committees of the Board. 
 
Although allowed to fundraise by the Articles and Memorandum of Association, the NCRC does not 
do so, and has no immediate plans to do so. The NCRC relies completely on the CMRF as its 
fundraising body.  
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The Memorandum & Articles of Association provide that all the powers of the NCRC are vested 
in and exercisable by the NCRC Board. A copy of the Memorandum & Articles of Association 
are attached at Appendix 1 for reference. 
 
This corporate governance manual is intended to provide Directors of the NCRC Board with the 
information they need about corporate governance to perform their duties to the highest standards 
of accountability, integrity and propriety. It sets out the systems and procedures by which the 
NCRC Board directs and controls its functions and manages its business. 
 
This manual was formally adopted by the Board on 13th September 2017. The Board will 
endeavour to integrate current best practice and new legislation as they develop. This will 
involve regular monitoring by the Governance Committee and a full review of the contents every 
three years. 



4  

 

Section 2 

Statement of Corporate Governance Philosophy 
 
1. The NCRC's Corporate Governance Manual sets out the Board's commitment to the 

establishment of best practice structures, processes, cultures and systems that will engender 
the successful operation of the NCRC enshrining principles of accountability, transparency 
and best ethical practice. 

 
2. Although the Manual, set out herein, delineates the codes, guidelines and policies adopted 

by the Board to achieve best practice, it is clear to the Board that such procedures are 
dynamic in nature and are not fixed in stone. Therefore, they are based on the fundamental 
governance philosophy given below and will be subject to regular monitoring to ensure the 
incorporation of developing best practice and to formal review of the document at least every 
three years. 

 
3. The NCRC's governance ethic is not based on compliance with a codified listing of derived 

rules, rather on an underpinning governance philosophy based on the belief in and acceptance 
of a commitment by the Board to the principles set out below. 

 
4. The Board undertakes to declare its objectives and use its best endeavours to build a team 

comprising the Board, the executive management, employees and expert advisors who will 
apply high technical standards in achieving those objectives. We undertake to embrace the 
principles of integrity, transparency, accountability, risk management, value for money and 
high standards of medical research and business ethics in serving society in a fair and just 
manner. We will remain vigilant in assessing our compliance with these principles. We will 
set strategic plans for the NCRC and monitor the implementation of those plans by the 
management team. 

 
5. In order to achieve our objectives and to meet our social responsibilities, the corporate culture 

will be one of good faith integrity, respect and honour such that, as far as practicable, no 
individual will be hurt by our actions. Members of the Board and employees will uphold the 
highest standards of ethical behaviour including: 

 
 Respect and Dignity of the Person: The health (physical and mental) and safety of individual 

stakeholders will be protected at all times. 
 
 Medical Ethics: The highest standards of compliance with regard to medical ethics will be 

expected of all medical, nursing, allied health practitioners and all researchers who are 
employed or funded by the NCRC under all forms of contract. 

 
 Research Ethics: All research conducted will conform to the highest international standards. 
 
 Good Faith: The highest standards of loyalty and trust will be applied to dealings with 

employees and to the management of the NCRC. 
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 Integrity: The highest standards of integrity are to be expected in all business interactions.  
 
 Corporate Governance: The Board will operate to the highest standard of appropriate 

corporate governance guidance and regulation. 
 
 Disclosure of Information: Information regarding NCRC activities, structure, finances and 

performance will be disclosed in an open transparent way, always complying with 
applicable regulations and legislation. 

 
 Intellectual Property: Intellectual property (IP) rights will be respected at all times in 

accordance with the law and best practice. As the NCRC does not have the capacity and 
capability to exploit IP, it therefore partners with Higher Education Research Institutions 
that do and assigns any IP rights from research it has funded to those organizations to exploit 
in the public interest. 

 
 Privacy: Appropriate means of safeguarding confidentiality will be applied in all 

circumstances. 
 
 Protection of Identity: Policies that ensure the confidentiality of and fair dealing with 

supplier and employee whistle-blowers will be supported. 
 
 Protection of the Environment: The NCRC will, in all its decision- making, apply the 

highest standards of resource utilisation and protection of the environment. 
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Section 3 

Summary Guidance for Board Directors 
 

What is a Board Director? 
 
1. A Member of the NCRC's Board is a non-executive director set up under the Companies 

Acts. A non-executive director typically does not engage in the day-to-day management of 
the organization, but is involved in policy making, and planning. In addition, non-executive 
directors' responsibilities include the monitoring of the executive management 
and a requirement to act in the interest of the stakeholders.  

 
In the case of the NCRC, the Board does not include any employees, or "executive 
members". However, as a matter of practice and save in exceptional circumstances, the 
Chief Executive attends and participates fully in all Board meetings. This is designed to 
ensure, on the one hand, that the Board Directors are fully aware of the practical impact on 
the NCRC of their decisions and, on the other hand, that the Chief Executive is fully aware 
of the governance and other requirements of the Board. The aim is to achieve a corporate 
approach by all concerned. Decisions are taken by consensus involving both the Board 
Directors and the Chief Executive but, should a vote be required, voting is confined to 
Board Directors. 

 
The Board may decide to hold meetings without executives being present.  

 
What can I expect to be paid as a Board Director? 
 
2. No remuneration is paid to Board Directors. Reasonable expenses will be reimbursed on 

approval from the Chairperson. 
 

How long can I serve as a Member on the NCRC Board? 
 
3. The Memorandum and Articles of Association provide for a term of three years, with a 

possible reappointment for two further periods of 3 years to a maximum of 10 years, 
whichever is the greater. 

 
What is expected of the Chairperson of the Board? 
 
4. The Chairperson's primary role is to ensure that the Board is effective in its tasks of 

setting and implementing the NCRC's direction and strategy. The Chairperson is also 
expected to uphold integrity and probity, promote effective relationships and open 
communication, initiate change and planning succession, promote the highest standards 
of corporate governance, ensure clear structure and implementation of Board decisions 
and most importantly, provide coherent leadership. The Chairperson also chairs the 
Board meetings. The Chairperson is appointed by the Board from amongst its members. 
More specific detail of the role and responsibility of the Chairperson is provided in Section 
4.9 below.  

 
What are the duties of the Company Secretary? 
 
5. The Memorandum & Articles of Association make no provision for a Company Secretary, 

other than the requirement for the Board to keep a record of minutes of all its 
proceedings. However, in accordance with good corporate governance, the NCRC has 
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appointed a Company Secretary. The duties of the Company Secretary are set out in 
Section 4 of this Manual. Where the role of Company Secretary is held by a Director of the 
Board, the Financial Controller of the NCRC will be appointed to provide full support to 
enable such Director to successfully carry out the functions of the Company Secretary 
(“Company Secretary Nominee”). 

 
As a Board Director, do I have any responsibility for the financial statements? 
 
6. Yes. It is the Board Directors' responsibility to prepare audited financial statements for 

each financial year. A statement acknowledging the Board Directors' responsibility for 
keeping proper accounting records and preparing financial statements is usually included 
in the annual report. If you are unsure of any item(s) included or not included in these 
financial statements, you should ask questions of the Finance and Audit Committee 
(FAC) and other Board Directors.   If you remain uncertain, you may request independent 
financial or legal advice, which will be provided on approval at the NCRC's expense.  

 
What are the specific duties of the Board of the NCRC? 
 

The function of the Board is to; 

 

7. Manage the activities of the NCRC and exercise the powers vested in the Board carrying 
out the objects of the NCRC in accordance with the Memorandum & Articles of 
Association (attached in appendix 1). 
 

8. Ensure that high standards of corporate governance and personal behaviour are maintained in 
the conduct of the business of the NCRC. 

 
9. Develop and review on a regular basis the mission, vision, values, and strategic direction of 

the NCRC by defining its annual and longer term objectives and agree plans to achieve them. 
 

10. For further guidance you can get advice on the www.iodireland.ie, within the resources 
and policies section. 
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Section 4 
Code of Governance 

Introduction 
 

1. Corporate governance is defined as the system, principles and process by which an 
organisation is directed and controlled. The principles underlying corporate 
governance are based on providing the service and conducting the business with 
integrity and fairness, being transparent with regard to all transactions, making all 
the necessary disclosures and decisions, and complying with all the laws of the 
land. It is broadly concerned with the relationships between a board and its 
stakeholders, accountability, risk management and achieving value for money. In 
the case of the NCRC, good governance should facilitate efficient and effective 
management to deliver the best possible paediatric research to society over the 
longer term.  

   
2. This Governance Code sets out a corporate governance framework within which the 

NCRC wishes to operate. Members of the Board, employees of the NCRC or 
anybody contracted by the NCRC, were appropriate, must subscribe to the NCRC's 
Governance Code and Code of Conduct.  The NCRC will require an undertaking 
to subscribe to the Codes in all contracts of employment and of service provision, 
where appropriate. The NCRC is undergoing a full review process to allow the NCRC 
to sign up to “The Governance Code”; once compliant the NCRC Board will 
acknowledge in a public statement that the NCRC is compliant with the following 
principles (extracted from the Governance Code recommended statement). The Chair 
will sign the document on behalf of the NCRC Board. 

 
 Principle 1. Leading our organisation 

We do this by agreeing our vision, purpose, mission, values and objectives 
making sure that they remain relevant; Developing, resourcing, monitoring and 
evaluating a plan so that our organisation achieves its stated purpose and 
objectives; Managing, supporting and holding to account staff, volunteers and 
all who act on behalf of the organisation. 
 

 Principle 2. Exercising control over our organisation 
We do this by identifying and complying with all relevant legal and regulatory 
requirements; Making sure there are appropriate internal financial and 
management controls; Identifying major risks for our organisation and deciding 
ways of managing the risks. 
 

 Principle 3. Being transparent and accountable 
We do this by identifying those who have a legitimate interest in the work of 
our organisation (stakeholders) and making sure there is regular and effective 
communication with them about our organisation; Responding to stakeholders 
questions or views about the work of our organisation and how we run it; 
Encouraging and enabling the engagement of those who benefit from our 
organisation in the planning and decision-making of the organisation. 
 

 Principle 4. Working effectively 
We do this by making sure that our governing body, individual Board Directors, 
committees, staff and volunteers understand their: role, legal duties, and 
delegated responsibility for decision-making; Making sure that as a board we 
exercise our collective responsibility through board meetings that are efficient 
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and effective; Making sure that there is suitable board recruitment, development 
and retirement processes. 
 

 Principle 5. Behaving with integrity 
We do this by being honest, fair and independent; Understanding, declaring and 
managing conflicts of interest and conflicts of loyalties; Protecting and 
promoting our organisation’s reputation. 

 
3. The Board has a key role in promoting and ensuring standards of good governance 

within the NCRC. The Board as a collective, and each member as an individual, has 
an important and challenging task to lead, direct and control the NCRC and to 
ensure that the governance objectives are appropriately fulfilled. Board and 
committee members are expected to observe the highest ethical and professional 
standards and to work constructively with the Chief Executive. 

 
Composition of NCRC Board 

4. In accordance with bye-laws made, the Board comprises of a maximum of 
seventeen Members who are appointed as follows: 

 
a. two appointments on the nomination of the Children’s Medical Research 

Foundation; 
b. two appointments on the nomination of Our Lady’s Children’s Hospital Crumlin; 
c.  and, while not included specifically within the bye-laws, the Board generally 

includes members who are: 
 Professors of Paediatrics;  
 Deans of Medicines of the Medical Schools; 
 Research active staff of the Children's Hospital’s Nationally; 
 Experts in Finance, Legal and Human Resources; 

 
5. The Chairperson is elected by the Board from among its members. The Board 

Chairperson is appointed by members of the Board to serve for an initial period of three 
years. Following the initial term, the Chairperson may seek re-appointment on an 
annual basis.  
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NCRC Strategy 2015-2019 

 
6. In 2014, the Strategy Committee of the NCRC commissioned an international panel to 

review the 2010-2014 strategy and to provide recommendations for future development 
of the NCRC. Additionally, a comprehensive environmental analysis was conducted, and 
the Directorate consulted with a number of key Principal Investigators and other 
stakeholders. Building on the achievements under the previous strategy, and taking into 
account the recommendations of the review panel together with the key challenges and 
opportunities identified in the environmental analysis, the following key strategic 
objectives for 2015-2019 were agreed.  

 
a. Strategic Objective 1: Clinical and Translational Research To develop a 

sustainable, internationally competitive, national clinical paediatric research 
community of scientists, clinicians, nurses, and allied health professionals working in 
key areas of paediatric research.  
The strategic areas for research projects in 2016 are Childhood Cancer, Infection and 
Immunity, and pipeline (new area) projects such as Cardiology. These tie in with both 
the medical needs of the Irish paediatric population, and with skills of the clinical and 
academic researchers on the island. Of significance is the access to the full population 
of children with a given disease through their attendance at a single, or small number 
of clinics. Additionally, Ireland has significant international collaborations and 
capacity in these fields. For example, in the field of Immunology research, Ireland 
ranks in the top three countries in the world; Infection and immunity includes many 
chronic diseases affecting children such as cystic fibrosis, allergy and eczema, 
rheumatological disease, inflammatory bowel disease, and fever of unknown origin in 
babies presenting in the Emergency Department.  
 

 Strategic Objective 2: Leadership in Paediatric Research To provide strategic 
leadership in developing the research agenda nationally and in particular at the new 
National Children’s Hospital  
 

 Strategic Objective 3: Communication and Outreach To play a significant role in 
communicating the NCRC mission, vision and function to the widest community and 
to engage with all our stakeholders, including the CMRF, patient’s families and the 
public to promote the importance of paediatric research and participation in such 
research.  

 
 Strategic Objective 4: Funding To maximise the funding obtained by the NCRC by 

assisting the CMRF in its fundraising endeavours, creating partnerships with other 
funders, encouraging NCRC principal investigators to leverage funding from other 
agencies both national and international, and to use the funds available to the NCRC 
as cost effectively as possible.  

 
 Strategic Objective 5: Organisational Reform To develop the NCRC’s 

organisational structure as an incorporated entity, complying with the highest 
governance standards of efficiency, effectiveness, accountability, transparency and 
value for money, ensuring that the NCRC is the best funder of paediatric research that 
it can be.  
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Specific duties and responsibilities of the Chairperson 

 
7. The primary role of the Chairperson is to provide leadership to the Board in discharging 

the responsibilities assigned to it under the Memorandum and Articles of Association. The 
specific duties of the Chairperson include managing the Board and establishing good 
governance of the NCRC by: 

 
• ensuring appropriate agenda setting, management and support of Board meetings in 

collaboration with the CEO and Secretary; 
 

• consulting with all Directors, if appropriate, concerning Board agendas and 
information provided to the Board and overseeing the distribution of information to 
Directors; 

 
• effectively chairing Board meetings characterized by clear decisions and the 

balancing of contributions from Board Directors and the Chief Executive; 
 

• ensuring that the minutes of the meeting accurately record the decisions taken and, 
where appropriate, the views of individual Board Directors; 

 
• ensuring that all meetings of the Board are conducted in accordance with 

the Standing Orders of the Board; 
 

• ensuring Board Directors understand their respective roles and responsibilities and 
that the Board works effectively and efficiently; 

 
• working with the Chair of the Nominations Committee with respect to the 

recruitment, selection and orientation of new Board Directors and committee 
composition and when a vacancy arises, a Chief Executive Officer; 

 
• holding executive sessions of the Directors without management present as required, 

and briefing the CEO on issues and concerns arising in the executive sessions of the 
Board 
 

• coordinating the Board’s self-assessment and evaluation processes; 
 

• establishing and attending at all Board sub-committees; and 
 

8. The Chairperson also has a particular role to play in promoting the mission and work of 
the NCRC and managing key relationships/communications with: 

 
• the Board, reflecting a tone of respect, trust and candor that allows for 

challenging questions and inputs; 
 

• the Chief Executive, including leading on the performance evaluation of the 
Chief Executive; 

 
• the President of the CMRF and the CEO of the New Children's Hospital Group; 
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• other key external parties. 
 

Duties and responsibilities of Chief Executive 
 

9. The Chief Executive manages the NCRC on behalf of the Board and exercises managerial 
responsibility on its behalf. The remit of the Chief Executive is through leadership and 
strategic management: 
 
• to affirm and develop the NCRC’s  mission and vision in paediatric research;  

• to guide and develop the strategy of the NCRC;  

• to oversee the management of the NCRC;  

• to ensure the continued financial success and growth of the NCRC and to position 
the organizations to support the research function of the new National Children’s 
Hospital; 

• to work closely with the Children’s Medical and Research Foundation (CMRF) to 
assist its fund raising mission for paediatric research and with Our Lady’s 
Children’s Hospital (OLCHC) to develop its research mission; 

• to represent the NCRC nationally and internationally whenever necessary.  

 
The key functions of the Chief Executive are; 

• initiating, developing and implementing strategic plans, directions and policies that 
reflect the vision and mission of the NCRC 

• creating and communicating the vision and mission of NCRC to ensure all 
staff are motivated to achieve the highest standards of individual and 
collective performance,  and fostering and maintaining supportive working 
relationships between staff at all levels throughout the NCRC; 

• managing and controlling generally, the administration and business of the 
NCRC; ensuring the NCRC develops and maintains effective channels of 
communication with its stakeholders through the implementation of a 
communications strategy; 

• ensuring the continuing development of the NCRC's reputation as a center of 
excellence for research, while always acting in good faith and in the best interests 
of the NCRC; 

• putting in place procedures to enable the Board to meet its obligations including 
providing it with whatever information it requires; 

• implementing the Board's strategies, policies and decisions; accounting to the 
Board for the performance generally of the NCRC;  

• establishing a unified management structure to manage the work of the NCRC; 
agreeing individual plans and performance targets with managers, monitoring 
their performance and holding them accountable; 

• leading, through behavior /actions,  compliance with all aspects of the 
Governance Code, and providing the Board with appropriate assurances about 
the NCRC's systems of governance and internal controls; 

• carrying out the full range of functions and fulfilling the range of responsibilities 
normally expected of a chief executive in an organisation of the NCRC’s size, 
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nature and economic and social significance and undertaking such other duties as 
the Board may require from time to time 

Functions of the Company Secretary 
 
10. The role of Company Secretary, with the support of the Company Secretary 

Nominee, is to provide effective support to the Board to enable it to fulfill effectively its 
functions.  

 

11. The Company Secretary, with the support of the Company Secretary Nominee, 
facilitates the smooth operation of the NCRCs formal decision making and reporting 
by organising and attending Board and committee meetings; formulating meeting 
agendas with the Chairperson and/or the Chief Executive; collecting, organising and 
distributing in advance the information, documents or other papers required for such 
meetings; ensuring that all meetings are minuted; maintaining an "issues log"; and 
ensuring that appropriate action is taken in relation to issues discussed at Board and 
committee meetings. 

 
12. The Company Secretary, with the support of the Company Secretary Nominee, is 

responsible for ensuring that Board procedures are followed and applicable rules and 
regulations are complied with. To this end the role of the Company Secretary is to: 

 
(a) continually review developments in corporate governance in collaboration 

with the Governance Committee; 
 

(b) maintain and update the Corporate Governance Manual; 
 

(c) complete and confirm to the Board an annual governance checklist; 
 

(d) support the Chairperson to facilitate the proper induction of members of the 
Board into their role, advising and assisting the members of the Board in 
respect of their duties and responsibilities; 

 
(e) ensure that Board Directors are informed as to their legal responsibilities and 

that they are familiar with any statutory provisions which have relevance for 
them in the exercise of their functions as Board and Committee Members. 

 
(f) Ensure all statutory obligations of the NCRC are complied with. 

 
13. The Company Secretary, with the support of the Company Secretary Nominee, also 

ensures safe custody and maintains a register of the seal of the NCRC; maintains and 
ensures safe custody of the register of Board Director's interests; deals with and 
maintains records of correspondence to/from the Chairperson. 

 
 
 
 
 
 
 
 
 



14  

 
 
 
Internal Controls 
 
14. It is the responsibility of the Board to ensure that systems of internal controls are 

established by the Chief Executive and continue to operate in practice. Internal 
control procedures are in place in relation to: 

 
• financial expenditure and reporting; 

• risk management; 
• recruitment/appointments; 
• health & safety; 

• governance. 
 

15. These controls are monitored and reviewed by the Board's Finance and Audit Committee 
and Governance Committee.  

 
External auditors 
 
16. The Board, through its Finance and Audit Committee, ensures that the NCRC has an 

objective and professional relationship with its external auditors at all times. The external 
auditors are required to report material disclosures in the NCRC's accounts each year. 

 
Annual report 
 
17. As soon as may be after the end of each year, the NCRC prepares an Annual Report 

outlining its activities and financial results,  
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Section 5 
 

Standing Orders to regulate the procedures and business of the Board 
 

Meetings 
 

1. The Board will hold at least four meetings in each calendar year and such other 
additional meetings as it considers necessary for the performance of its 
functions. 

 
2. The meeting will be held at such times and at such places within the State as the 

Board from time to time decides.  
 

3. The Chairperson may call a meeting of the Board at any time. 
 

4. Provided that at least four meetings a year are held in person, certain meetings may 
be held via teleconference/videoconference for the purpose of holding urgent 
discussions. Board Directors must undertake to ensure privacy during such calls. 

 
Notice of meetings and the business to be transacted 
 

5. Before each meeting of the Board, a written notice specifying the business proposed 
to be transacted (i.e. agenda) will be issued by the Company Secretary Nominee to 
every Member by email so as to be available to Members at least five clear working 
days before the meeting. Failure to receive notice of a Board meeting will not 
invalidate that Board meeting or any business transacted at that meeting. 

 
6. Papers relating to the business to be transacted at a meeting will generally be issued 

by the Company Secretary Nominee to Members by email along with the agenda 
but may, where necessary, be issued as soon as possible thereafter. Papers may, 
exceptionally, be tabled at a Board meeting with the Chairperson's permission.  

 
7. Reports, documents and briefings issued to members in relation to Board matters 

must be treated as confidential until such time as the Board has had an opportunity to 
discuss and make decisions on their contents including their distribution outside the 
Board Directorship. 

 
Chair of meeting 
 

8. The Chairperson of the Board will, if they are present, be Chairperson of the 
meeting. If the Chairperson is not present, or the office of the Chairperson is 
vacant, the Board Directors who are present will choose one of their number to be 
chairperson of the meeting. 

 
Quorum 
 

9. In accordance with the bye-laws, the quorum for a Board meeting is seven members.  
In the event that the Board is not quorate at the beginning or during a meeting; 
preliminary discussions may be held, but no business will be transacted while it 
remains inquorate. 
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10. If the Chairperson or a Board Director has been disqualified from participating in 
the discussion on any matter and/or from voting on any resolution by reason of a 
declaration of a conflict of interest that person will no longer count towards the 
quorum. 

 
Decision making 
 

11. Decisions by the Board will normally be made by consensus rather than by 
formal vote. However, decisions will be made by a vote when: 

 
• the Chairperson feels that there is a significant body of opinion among 

Board Directors at the meeting which disagrees with a proposal or has 
expressed reservations about it and no clear consensus has emerged, or 

 
• a Board Director who is present requests that a vote be taken and this is supported 

by at least one other Board Director, or 
 

• the Chairperson feels that a vote is appropriate. 
 

12. When a vote is taken, a decision will be by simple majority. In the case of a tied 
vote, the Chairperson will have a casting vote in addition to his/her original vote. 

 
Conflict of Interest & Loyalty 
 

13. Each Board Director must comply with the procedures, which have been approved by 
the Board, for avoiding and dealing with conflicts of interests and loyalty and which is 
included in this Governance Manual in sections 9 and 10. Where individual Board 
Directors become aware of non-compliance with any such obligation, they should 
immediately bring this to the attention of the Chairperson with a view to having the 
matter rectified. 

 
Minutes of meetings 
 

14. The minutes of the proceedings of a Board meeting will be drawn up by the 
Company Secretary Nominee and submitted for agreement at the next ensuing 
meeting, where they will be signed by the Chairperson. Minutes will be circulated 
in advance of the next meeting as soon as possible following the meeting to which 
they relate. 

 
15. The Company Secretary Nominee will record the names of Board Directors present, 

and apologies for absence, at a meeting of the Board in the minutes of the meeting. 
 

16. When minutes of proceedings have been adopted and confirmed by the Board, it 
will not be in order for any Board Director to question their accuracy nor seek their 
amendment at subsequent meetings. 

 
Issue of statements on behalf of the Board 
 

17. Only the Chairperson, or the Chief Executive with the agreement of the Chairperson, 
will issue any statement on Board matters to the press or the public on behalf of the 
Board. 
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Attendance at meetings by persons other than Board Directors 
 

18. The Company Secretary and Company Secretary Nominee may attend all meetings of 
the Board. 

 
19. The Chief Executive may attend and participate fully in all Board meetings but may 

not participate in any vote. 
 

20. The Chairperson may, at his/her absolute discretion, decide that the discussion on 
any matter should be confined to the Board Directors, or to the Board Directors and 
the Chief Executive, in which case any others persons will absent themselves from 
that part of the meeting. 

 
21. The Board will decide what arrangements and terms and conditions it feels are 

appropriate to offer in extending an invitation to individuals, groups or organizations 
to attend and address any of the Board's meetings and may change, alter or vary 
these terms and conditions as it deems fit. 

 
Chairperson's ruling 
 

22. The decision of the Chairperson of the meeting on questions of order, relevancy 
and regularity (including procedure on handling motions) and their interpretation 
of the Standing Orders at the meeting will be final. 

 
23. The Chairperson will have the power to decide upon any procedural matter 

arising and not covered by these Standing Orders. 
 
 

Review and suspension of Standing Orders 
 

24. Any Standing Order(s) may, at any time, by consent of not less than two-thirds of the 
Board Directors present at the meeting of the Board be suspended for the purpose of 
any specific business before the Board, provided to do so would not contravene the 
NCRC Memorandum & Articles of Association or any statutory provision. 
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Section 6 

Formal schedule of matters reserved for Board decision 
 

Good governance requires that there be a formal schedule of matters specifically 
reserved to the Board for decision in order to ensure that the direction and control of 
the NCRC is specifically and demonstrably in the hands of the Board. 
 
The Board of Directors may delegate such of its powers as it sees fit to either a Board 
sub-committee, management, the Chairperson or to the Chief Executive, to ensure the 
orderly, efficient and effective running of NCRC’s affairs. Notwithstanding that 
structure, certain matters are specifically reserved for decision by the Board of 
Directors as follows: 
 

1.0 Regulations and Control 

1.1 Responsibility for registering the NCRC and providing further relevant 
information, as requested, to the Statutory Authorities, the Companies Registration 
Office and the Revenue Commissioners where appropriate, or to advise if the NCRC 
ceases to exist. 
 
1.2 Approval of recommendations to change/amend the NCRC’s governing document, 
subject to the approval of the Charity Regulator, where applicable. 
 
1.3 Approval of standing orders (by-laws). 
 
1.4 Suspension of standing orders (by-laws). 
 
1.5 Alteration and amendment of standing orders (by-laws). 
 
1.6 Ratification of any urgent and joint decisions taken by the Chair, Chief Executive 
Officer or board sub committees.  
 
1.7 Approval of a scheme of delegation of powers from the Board of Directors to sub-
committees and their terms of reference. 
 
1.8 Requirement for and receipt of the declaration of Directors’ interests that may 
conflict with those of the NCRC and determining the manner in which such conflicts 
will be managed. 
 
1.9 Require and receive the declaration of interests of senior management that may 
conflict with those of the NCRC. 
 
1.10 Approval of arrangements for dealing with complaints. 
 
1.11 Adoption of/review of/amendment  to the organisational, management and control 
structures, processes and procedures required to further the aims of NCRC’s objects. 
 
1.12 Receiving of reports from sub-committees, and agree/reject any recommendations 
presented to the Board of Directors. 
 
1.13 Authorisation of use of the Company seal. 
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2.0  Strategy and Budgetary Matters 

2.1 Responsibility for the overall management of the NCRC ensuring compliance with 
NCRC’s objects. 
 
2.2 Approval of the NCRC’s long-term objectives and strategy to achieve such 
objectives.  
 
2.3 Approval of the annual operating and capital expenditure budgets and any material 
changes to them. 
 
2.4 Oversight of the NCRC’s operations ensuring: 

 competent and prudent management, 
 sound planning, 
 an adequate system of internal control and risk management, 
 adequate accounting and other records, 
 compliance with statutory and regulatory obligations. 

 
2.5 Monitoring  and overview of performance in the light of the NCRC’s strategy, 
objectives, business plans and budgets and ensuring that any necessary corrective 
action is taken. .  
 
2.6 Any decision to cease to operate all or any material part of the NCRC’s functions. 
 
2.7 Approval/rejection of proposals for the acquisition/disposal of land/buildings, or 
change in its use, following the receipt and consideration of professional guidance. 
 
2.8 Approval of disposal of other assets with an estimated realisable value in excess of 
€50,000. 
 
2.9 Approval of fundraising and income generation programme strategies. Subsequent 
associated projects, not materially different from the programmes, do not need to be 
individually approved by the Board. 
 
2.10 Authorisation of delegated powers and limitations to the Chief Executive Officer 
and other members of the senior management team, where appropriate. 
 
2.11 On winding down, approval of the transfer of NCRC assets in line with the 
company’s memorandum and articles of association to another charity with 
substantially similar objects. 
 
2.12 Approval of all Project Grants and Clinical Research Fellowship Awards. 

 

3.0 Corporate Structure  

3.1 Major changes to the NCRC’s corporate structure 
 
3.2 Changes to the NCRC’s management and control structure. 

 

4.0 Audit arrangements and financial reporting  

4.1 Selection of the external auditors, in line with legal requirements and those of 
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NCRC’s governing document. 
 
4.2 Approval of remuneration of external auditors, their appointment or removal, in 
line with legislation and the requirements of NCRC’s governing document. 
 
4.3 Receiving and noting of the annual management letter from the external auditor and 
agree the proposed course of action, taking into consideration the recommendations of 
the Finance Committee, where appropriate. 
 
4.4 Approval of the annual report and accounts, including the corporate governance 
statement.  
 
4.5 Filing of the annual report and accounts with the appropriate regulator and 
company’s house. 
 
4.6 Approval of any significant changes in accounting policies or practices. 
 
4.7 Comply with annual general meeting requirements. 

 

5.0 Internal controls 

5.1 Ensuring maintenance of a sound system of internal control and risk management 
including: 

 Receiving and noting reports from the Finance and Audit Committee and 
agreeing remedial action, where appropriate. 

 undertaking an annual assessment of risk management processes the need for 
an internal audit function 

 approving an appropriate statement for inclusion in the annual report.  
 

6.0 Non Employment Contracts 

6.1 Approval of proposed capital expenditure in excess of €50,000 including approval 
of overruns greater than 10%. 
 
6.2 Contracts that are material strategically or by reason of size, entered into by the 
NCRC in the ordinary course of business including acquisitions or disposals of fixed 
assets above €50,000. 
 
6.3 Contracts of the company not in the ordinary course of business including major 
acquisitions or disposals above €50,000. 
 
6.4 The Board are responsible for all single expenditures above €50,000. 
 
6.5 Approval of all bank borrowings. 

 

7.0 Communication 

7.1 Approval of resolutions and corresponding documentation to be put forward to 
members of the company at a general meeting.  
 
7.2 Approval of press releases concerning only matters decided by the Board. 
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8.0 Board Directorship and other appointments 

8.1 Changes to the structure, size and composition of the Board of Directors.  
 
8.2 Ensuring adequate succession planning for the Board and senior management of the 
NCRC and its subsidiaries.  
 
8.3 Selection of the Chairperson of the Board of Directors.  
 
8.4 Membership and Chairmanship of Board sub-committees.  
 
8.5 Continuation in office of Directors at the end of their term of office, when they are 
due to be re-elected at the AGM and otherwise as appropriate.  
 
8.6 Appointment and removal of the Chief Executive Officer, including powers, duties 
and responsibilities, and terms and conditions. 
 
8.7 Continuation in office of any Director at any time, including the suspension or 
termination of service of the Chief Executive Officer as an employee of NCRC, subject 
to the law and their service contract.  
 
8.8 Appointment and removal of the Company Secretary. 

 

9.0 Remuneration 

9.1 Based on recommendations of the Nominations & Governance Committee, 
determining the remuneration policy for, and performance evaluation of, the Chief 
Executive Officer.  

 

10.0 Delegation of Authority to the Chairperson, CEO and Sub Committees 

10.1 Reviewing the written Statement of the Division of Responsibilities between the 
Chairperson and the Chief Executive Officer. 

 

10.2 Approval of the Chief Executive Officer’s job description. 
 
10.3 Approval of Board sub-committees’ charters/ terms of reference. 

 

11.0 Monitoring 

11.1 Receiving and reviewing such reports as the Board requires from the sub-
committees and individuals with regard to the use of delegated powers. 
 
11.2 Receiving and reviewing reports from the Financial Controller on the financial 
performance of the NCRC against agreed budgets and strategy. 
 
11.3 Receiving and reviewing reports from the Chief Executive pertaining to meeting 
NCRC’s goals as agreed in the strategic and business plans. 
 
11.4 Ensuring all reports received by the Board, other than those of Board sub-
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committees, have been endorsed by the Chief Executive Officer who will be held 
accountable to the Board for their content. 

 

12.0 Corporate Governance matters 

12.1 Undertaking a formal and rigorous review of collective Board and Chairperson 
performances and that of its sub-committees. 
 
12.2 Reviewing of the NCRC’s overall corporate governance arrangements. 
 
12.3 Receiving reports on the views of the NCRC’s stakeholders. 
 
12.4 Declaring compliance with the CVC Code of Governance. 

 

13.0 Policies 

13.1 Approval of all NCRC policies, including but not limited to: 
 Health and safety policy 
 Governance Manual; 
 Communications and Publications policy  
 Risk Management and Compliance policy 
 Statement of Financial Controls 
 Staff Handbook 
 Research Governance Manual 

 
13.2 Determining the NCRC’s adherence to policies set by Authorities or Regulators 
within NCRC’s sphere of operation. 

 

14.0 Other Matters 

14.1 Approval of the appointment of the NCRC’s principal professional advisers. 
 
14.2 Approval of the appointment of bankers and of bank mandate. 
 
14.3 Prosecution, defense or settlement of litigation [involving above €50,000 or being 
otherwise material to the interests of the NCRC]. 
 
14.4 Approval of the overall levels of insurance for the NCRC including Directors’ & 
Officers’ liability insurance [and indemnification of directors]. 
 
14.5 The schedule of matters reserved for board decisions. 

 

Matters that the Board of Directors considers suitable for delegation are contained in the terms 

of reference of its sub-committees or in the roles and responsibilities of the Chief Executive. 
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Section 7 
Committees of the Board 

 
1.0 Membership 

1.1 Members of the Committee will be appointed by the Board in consultation with the 
Chairperson of the Committee. The Committee will be made up of at least three 
members, comprised of non-executive directors. The CEO will be an ex-officio 
member of all NCRC sub Committees. 
 
1.2 Only members of the Committee have the right to attend Committee meetings. 
However, other individuals such as the Secretary to the Board and external advisers 
may be invited to attend for all or part of any meeting as and when appropriate. 
 
1.3 Appointments to the Committee will be for an initial period of three years, but 
Committee members may offer themselves for re-election provided they remain a 
director of The National Children’s Research Centre. The committee Chairperson must 
serve no longer than a two three-year terms; however they may offer themselves for re-
election as a committee member following their Chairmanship. 
 
1.4 The Board will appoint the Committee Chairperson who will be a non-executive 
director. In the absence of the Committee Chairperson and/or an appointed deputy, the 
remaining members present will elect one of themselves to chair the meeting. 

 

2.0 Secretary 

2.1 The Secretary to the Board or his/her nominee as agreed by the Board will act as 
the Secretary of the Committee. 

 

3.0 Quorum 

3.1 The quorum necessary for the transaction of business will be two members. A duly 
convened meeting of the Committee at which a quorum is present will be competent to 
exercise all or any of the authorities, powers and discretions vested in or exercisable by 
the Committee. 

 

4.0 Meetings 

4.1 The Committee will meet on a regularly-scheduled basis at least once per quarter, 
or as frequently as circumstances dictate. With the exception of the Strategy 
Committee, of which the CEO is an ex-officio member, all other committees are 
entitled to meet periodically in executive sessions without NCRC management present. 
 
4.2 The Committee may establish its own schedule and rules of procedure. Meetings of 
the Committee may be held telephonically.  

 

5.0 Notice of Meetings 

5.1 Meetings of the Committee will be summoned by the Secretary of the Committee at 
the request of any of its members. 
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5.2 Unless otherwise agreed, notice of each meeting confirming the venue, time and 
date together with an agenda of items to be discussed, will be forwarded to each 
member of the Committee, any other person required to attend and all other non-
executive directors, no later than 5 working days before the date of the meeting. 
Supporting papers will be sent to Committee members and to other attendees as 
appropriate, at the same time. 

 

6.0 Minutes of Meetings 

6.1 The Secretary will minute the proceedings and resolutions of all Committee 
meetings, including the names of those present and in attendance. 
 
6.2 Minutes of Committee meetings will be circulated promptly to all members of the 
Committee and, once agreed, to all members of the Board, unless a conflict of interest 
exists. 

 

7.0 Annual General Meeting 

7.1 The Chairperson of the Committee will attend the Annual General Meeting 
prepared to respond to any stakeholder questions on the Committee’s activities. 

 

8.0 Committee Responsibilities 

The Committees’ responsibilities include: 
 

Strategy Committee 

 To advise the Board on issues relating to the strategic direction of the NCRC; 
 
 To advise on the positioning of the NCRC as a key player in research at the new 

National Children’s Hospital (NCH); 
 
 To review periodically the NCRC strategy to ensure that it is responsive to the 

changing environment and advise any necessary changes; 
 
 To advise on the strategic design of funding calls to maximize their impact and 

value. 
 

Nominations Committee 

 To advise the Board on the nomination of new directors to the Board; 
 

 To review and advise the Board on any restructuring of the senior management 
structures of the NCRC; 
 

 To oversee the procedures for the selection of senior management position in the 
NCRC; 
 

 To review and advise the Board on the most appropriate level of remuneration of the 
senior management posts in the NCRC; 
 

 Other relevant matters referred for consideration by the Board from time to time; 
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 Ensuring the competency mix for the Board of Directors is appropriate for the 

organisation. 
 

 Ensure that an appropriate succession plan is in place for the Board of Directors. 

 

Finance Committee 

 To oversee and monitor NCRC finances including statutory reporting and other 
statutory obligations; 
 

 To examine and approve the NCRC budget and to recommend this to the NCRC 
Board; 
 

 To analyse adherence to the budget during the year; 
 

 To be part of the audit and signing off process and act as the NCRC audit 
committee; 
 

 Oversee the NCRC’s risk management process; 
 

 Manage any issues raised by the NCRC’s whistleblowing policy. 
 

 Approval of Scientific Advisory Committee (SAC) recommendations, for Project 
and Clinical Research Fellowship Awards, in advance of presentation to the NCRC 
Board for approval. 

 

Governance Committee 

 Establish and monitor the NCRC’s overall corporate governance structures to ensure 
it complies with the Governance Code for Community, Voluntary and Charitable 
bodies;  
 

 Develop and recommend to the Board for approval Corporate Governance 
Guidelines applicable to the NCRC and reassess such guidelines annually and 
recommend any proposed changes to the Board for approval; 
 

 Review and reassess the adequacy of these NCRC Committee terms-of-reference 
annually and recommend any proposed changes to the Board for approval; 
 

 Oversee the NCRC’s compliance with all relevant laws and regulations. 

 

9.0 Reporting Procedures 

9.1 The Committee Chairperson reports formally to the Board on its proceedings after 
each meeting on all matters within its duties and responsibilities. 
 
9.2 The Committee will make whatever recommendations to the Board it deems 
appropriate on any area within its remit where action or improvement is needed. 
 
9.3 The Committee, on request, will produce an annual report of the sub committee’s 



28  

policies, practices, planning or relevant developments which will form part of the 
annual report. 

 

 

10.0 Authority 

10.1 In discharging its role, the Committee is empowered to inquire into any matter it 
considers appropriate to carry out its responsibilities, with access to all books, records, 
facilities and personnel of the NCRC.  
 
10.2 The Committee may retain outside counsel or other advisors to assist it in carrying 
out its activities. The NCRC will provide adequate resources to support the 
Committee's activities.  
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Section 8 
Code of 

Conduct 
 

1. It is the objective of the NCRC to ensure that the highest possible standards 
of integrity and ethics are maintained; to promote and maintain confidence 
and trust; and to prevent the development or acceptance of unethical 
practices. 

 
2. It is the responsibility of individual Board Directors, and members of any 

committees established by the Board, to ensure that they are compliant with 
this Code of Conduct and demonstrate behaviour reflective of the values of 
the NCRC as presented in this Code. 

 
3. The same obligations apply to the Company Secretary, the Chief Executive, 

all staff of the NCRC and any third party working on behalf of the NCRC, 
if appropriate. 

 

Directors’ Duties; 

Reasonable Care 

The duty of reasonable care describes the level of attention and competence 
expected of a Director. To fulfill this duty, he/she must exercise the same 
care that an ordinary prudent person would exercise for his/her own personal 
business in a like position and under similar circumstances. Ways in which to 
exercise reasonable care include preparing for meetings, attending meetings 
and participating in discussions by asking questions and offering advice, and 
taking on and performing additional duties and responsibilities as reasonably 
requested or necessary. 

Loyalty 

The duty of loyalty embodies a standard of faithfulness to the NCRC. This 
fundamental responsibility is to give undivided commitment to the Board 
when serving as a Director and avoiding any potential for conflict of loyalty 
with any external party, including those involved in the Director’s 
nomination to the Board. 

Transparency 

The duty of transparency requires Directors to carry out their responsibilities 
in a general spirit of openness and transparency, but the Board may decide to 
meet in a closed session to discuss confidential matters pursuant to the 
NCRC’s constitution, operations or any other subject. 

Confidentiality 

Board Directors should be able to freely express themselves on the Board’s 
business matters at meetings of the Board without fear of being quoted to 
unauthorised parties. Directors have a duty of confidentiality and must 
exercise sound judgment in refraining from disclosing to outside parties the 
internal deliberations of the Board, including written and electronic 
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correspondence, where such disclosure could jeopardise Board’s decision-
making process, bring the Board and/or individual Directors and/or staff into 
disrepute, or otherwise be detrimental to the Board’s interests. This is an 
absolute requirement in the case of information or documentation (i) 
identified as being confidential or (ii) discussed when the Board is sitting in a 
closed session. Should there be any doubt regarding confidentiality it should 
be discussed with the Chair. 

Reputation 

Directors should strive to promote and uphold the reputation of the NCRC 
and its employees, they have a duty to take an active interest in the NCRC's 
public image and commit not to do anything that may damage the reputation 
of the organisation. They should seek to do everything in their power as 
Board Directors to influence policy and strategy that nourishes the NCRC’s 
reputation to the benefit of those we serve. 

Conduct 

Directors will observe the highest standards of ethical conduct. In the 
performance of their duties, they will carry out the mandate of the Board of 
Directors to the best of their ability and judgment.  

Conflicts of Interest or Loyalty 

The Directors have a duty to avoid any conflict of interest or loyalty 
involving them, individually or directly. If any such conflict arises, Directors 
must promptly inform either the Chief Executive or Chairperson and 
withdraw from participation in decision-making connected with the matter. If 
the conflict is apparent or potential rather than actual, Directors should seek 
the advice of the Chairperson about whether they should excuse themselves 
from the situation that is creating the appearance of or potential for conflict. 
The NCRC’s policies on Conflicts of Interest and Conflicts of Loyalty are 
included in Section 9 and 10 respectively. 

Consensus 

Directors have a duty to participate actively in the deliberations and decision-
making process of the Board. Once a final decision has been taken on a 
matter before the Board, Directors have also a duty to support that decision. 

Reliability 

Directors have a duty to attend a minimum of 50% or 3 Board meetings 
annually, whichever is the greater, of the Board of Directors. Board 
attendance will be monitored by the Company Secretary Nominee and 
reported to the Chairperson annually who will discuss any unexplained 
absence directly with the Board Director. 

Utilisation of Resources 

Directors have a duty to use prudently any resources, financial or other, 
provided by the NCRC to them to carry out their duties. NCRC resources 
provided should only be used to execute the duties and commitments of a 
Director in accordance with the guidelines adopted by the Board on behalf of 
the NCRC. 
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Conduct as a Director 

Directors have a duty to treat their colleagues and NCRC’s staff, individually 
and collectively, with courtesy and respect, without harassment in any form 
and without physical, verbal or written abuse. Directors have a duty to 
exercise control and supervision over matters for which they are individually 
responsible. Any relationship between a staff member and a director beyond 
a normal professional relationship constitutes a potential conflict of interest 
and must be reported as described above.  

Public Statements 

The Chairperson, Chief Executive or their nominees are the only persons 
authorised to make public statements unless authorised by the Board. If 
Directors speak on behalf of the Board they should make it clear in what 
capacity and with what authority they do so. Where there is potential for 
reputational risk, Directors should not represent or purport to represent any 
organisations in addition to the NCRC whilst making any public statement, 
except where the Chairperson or Chief Executive and such other 
organisations have explicitly authorised such representation beforehand. 

Gifts and Hospitality 

Directors are encouraged to refuse gifts or other benefits (including but not 
limited to subsidised purchases) from any sources external to the Board 
offered to that Director in connection with the Directors’ office on the Board. 
However, gifts may be accepted, if: 

(i) In the Board Director’s reasonable judgment, refusal to accept would offend 

or embarrass the donor, or the NCRC; and 

(ii) The value of the gift or benefit does not exceed €50. 

 

In general, Directors may accept reasonable hospitality, such as meals or 
local transportation, in the course of their normal duties. If surpassing the 
€50 threshold, unless previously approved they have a duty to advise the 
Chief Executive or Company Secretary who will determine the appropriate 
action. 

Nonetheless, in cases where Directors reasonably must accept the gift due to 
special circumstances, for example, when the donor will most likely be 
offended based on his or her cultural norm, Directors must inform the 
Company Secretary immediately with details of gifts of value above €50 
within sixty (60) days of receipt. Failure to declare any gifts as prescribed 
herein will be referred to the Chairperson for review, report back and 
recommendation to the Board of Directors. 

The Board or a sub-Committee appointed by the Chairperson will make a 
determination on whether to dispose of the gift, whether to retain it in the 
NCRC’s ownership, or whether to give dispensation to the Director to retain 
the gift. In the event of a decision to dispose of it, the original recipient 
Director will have, upon request, first option to purchase it at a price 
established through an independent appraisal. If a Director has any doubt, 
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they are required to seek advice from the Company Secretary or the Chief 
Executive. 

 

 

Compensation 

Directors serve in a voluntary capacity (i.e., without receiving payment for 
their services). They may seek reimbursement of the cost of their travel and 
subsistence (in this section referred to as “expense(s)”) for attending 
meetings of the Board or when undertaking special missions for the Centre 
as agreed or authorised in advance by the Chairperson. 

When a Director accepts an engagement on behalf of the NCRC, for which 
the NCRC pays travel and subsistence in accordance with its policies, any 
expense reimbursement or honorarium, if offered, may be accepted and will 
be remitted to the NCRC. 

If a Director accepts an engagement on behalf of the NCRC for which the 
Board does not pay any travel or subsistence, then the Director may retain 
from any honoraria and expense reimbursement offered, a total amount not 
exceeding the total cost of travel and subsistence and with any remaining 
balance to be remitted to the NCRC. 

 

Implementation of the Code of Conduct 

Application 

The provisions of this Code will apply to all appointed Directors. 

Adhere to Code  

A copy of the Code of Conduct is available to any person seeking or 
accepting to stand for election or appointment to a position on the Board of 
Directors. On appointment as a Board Director, such Director agrees to 
commit to the provisions in the Code of Conduct. 

Revision of the Code 

Any Director may seek a revision of the Code of Conduct or an amendment 
of a specific section by submitting a formal request to the Board. The matter 
will be placed on the agenda of the Board for consideration at the first 
opportunity after such a written submission has been received. 

Enforcement 

Unless otherwise decided by the Board, or expressly provided for in the 
Code of Conduct, all matters concerning breaches and enforcement of the 
Code of Conduct will be reviewed by the Governance Committee. Any 
Director may submit details of any such breach to the Company Secretary, 
who will place the matter on the agenda for consideration at the first meeting 
of the Board after such a complaint has been received. The Board will 
endeavour to deal with the matter as expeditiously and objectively as 
possible. When instructed by the Board, the Governance Committee will 
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investigate any allegations submitted to it and where necessary report back to 
the Board with appropriate recommendation(s) at the earliest opportunity, up 
to and including suspension or expulsion of the Director. 

Information and its sources 

Any information relevant to matters that fall within the scope of this Code of 
Conduct is to be reported to the Company Secretary Nominee, the 
Chairperson or the Chief Executive, together with all supporting evidence. 
The Company Secretary Nominee, in conjunction with the Company 
Secretary, will undertake such investigations as he/she believes necessary 
and confer with the Chairperson and Chief Executive before referral to the 
Board. All information received, and its source, will be regarded as 
confidential where a disclosure might, in the opinion of the Board view be 
detrimental to the NCRC or its activities, or detrimental to the interest of the 
supplier of the information. 

 
 
 

Section 9 
Conflict of Interest Policy and Disclosure 

 
1. The NCRC requires directors of the Board, the chief executive, a member of a 
committee or any other person engaged by the Board who has a pecuniary or other 
beneficial interest in, or material to, any matter that falls to be considered by the 
Board or a committee of the Board to 

 
 disclose to the Board or committee the nature of his or her interest in advance 

of any consideration 
 refrain from influencing or seeking to influence a decision in relation to the 

matter 
 take no part in any consideration of the matter 
 withdraw from the meeting for so long as the matter is being discussed or 

considered by the Board or committee and not to vote or otherwise act as a 
member, chief executive or employee in relation to the matter. 

 
2. A beneficial interest exists if 

 
  a person or any member of his or her household, or any nominee or his or her 

or any member of his or her household, is a member of a company or any other 
body which has a beneficial interest in, or material to, the matter to be considered 

 a person or any member of his or her household is in partnership with or is in 
the employment of a person who has a beneficial interest in, or material to, 
such matter 

 a person or any member of his or her household is a party to any 
arrangement or agreement concerning land to which such a matter relates 

 any member of his or her household has an interest in, or material to , such a 
matter 

 
A person will not be regarded as having a beneficial interest in a matter if the 
interest is so remote or insignificant that it cannot reasonably be regarded as likely 
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to influence a person in considering, discussing or in voting on, any question 
relating to the matter. 

 
3. If a Director of the Board is in doubt as to whether a beneficial interest exists, he 
or she should consult with the Chair. Members of committees should consult with 
the chair of the committee on which they are serving. Staff and others persons 
should consult with the chief executive. Particulars are to be recorded in the 
minutes of the meeting of the Board or any committee. 

 
 
 

Additional safeguards in relation to External Research Funding 
 

4. The Board has adopted additional rules in relation to Board Directors, the chief 
executive, staff and members of committees to prevent a conflict of interest in the 
carrying out of the Board’s functions in relation to processing and decisions on 
research awards. 

 
Board Directors, the chief executive and employees 
 
A conflict of interest for a Board Director, the chief executive, and any employee 
will exist in any of the following circumstances, if he or she : 

 

 is an applicant/co-applicant for research funding; 
 is working in the same department as an applicant for research funding; 
 is  a  collaborator  in  an application for research funding; 
 A Board Director has supervised an applicant within the previous five years; 
 Has or  has  had,  a personal relationship with an applicant; 
 He/she is related to an applicant; 
 Any other reason considered relevant by the Board Director, chief executive, or 

employee. 
 

Where there is any doubt about whether a conflict of interest arises, a Board Director and 
the chief executive should consult with the chair. Employees should consult the chief 
executive. 
 
If a conflict of interest arises, the Board Director, chief executive or employee of the 
NCRC should not involve himself or herself in the processing of the application for 
research funding. 

 
 

Section 10 
Conflicts of Loyalty Policy 

 
The strength of NCRC comes from the broad range of skills, experience, expertise and 
backgrounds of its Board Directors that are recognised and acknowledged. Therefore, as 
volunteers, NCRC Board Directors will likely be connected with other not for profit or 
other organisations.  

The purpose of the NCRC Conflict of Loyalty Policy for Board Directors is to clarify 
where the potential of conflict arises and how we identify and resolve such conflicts.  
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The Board of Directors of NCRC has adopted the following policy designed to deal with 
any possible conflict of loyalty in which a Board Director’s loyalty to the NCRC conflicts 
with his or her loyalty to another organisation, to which he or she is affiliated.  

The policy requires that in all cases, in carrying out their duties as on the Board, all Board 
Directors should act in the interests solely of the NCRC. If a Director is not acting in this 
manner then a Conflict of Loyalty exists.  

 

 

Responsibilities of Directors.  

If a Director is aware of the existence, or potential existence, of a Conflict of Loyalty by 
any Board Director, it is the responsibility of the Director to ensure that such Conflicts of 
Loyalty are brought to the attention of the Chairperson. Where a Conflict of Loyalty is 
disclosed the Chairperson and Chair of the Governance Committee will recommend an 
appropriate course of action to the Board. 

 
Section 11 

 
Procedure for Board Director obtaining independent 
professional advice 

 
Subject to the following, Board Directors both individually and collectively 
have the right to consult independent professional advice, if necessary, at the 
expense of the organisation in the furtherance of their duties as Board 
Directors. 

1. A Board Director will request in writing the consent of the Board 
Chairperson via the Company Secretary Nominee, to seek 
independent professional advice and will provide the name of any 
professional advisors being proposed together with a summary of the 
subject matter and the reasons for such consultation. 

2. The Chairperson will provide a written acknowledgement of receipt 
of the consent request which will state whether the Chairperson 
approves the request, and if the fees are payable by the organisation. 
The Chairperson will also inform other Board Directors of the 
request.  

3. Independent professional advice for the purposes of this procedure 
will include legal advice and the advice of accountants and other 
professional financial advisors on matters of law, accounting and 
other regulatory matters but will exclude advice concerning the 
personal interest of the Board Director(s) concerned. 

4. Any advice obtained under this procedure will be made available to 
the other Members of the Board. 
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Section 12 
NCRC Seal and signature of documents 

 
Custody of NCRC seal 
 

1. The seal of the NCRC will be kept by the Company Secretary Nominee in a 
secure place. 

 
Sealing of documents 
 

2. The NCRC seal will be used only where same has been approved by a 
decision of the Board. 

 
3. Following receipt of such a request, the Company Secretary Nominee will 

place a request for the Board to consider and approve the sealing of the 
document on the agenda for the next scheduled meeting of the Board. 

 
4. Where, in exceptional circumstances, the sealing of a document is required 

prior to the next scheduled meeting of the Board, the Company Secretary 
Nominee will promptly bring this requirement to the attention of the 
Chairperson and the Chief Executive for consideration pursuant to the 
Standing Orders  (Procedure for obtaining Board approval between Board 
meetings). 

 
5. Following Board approval, the seal will be affixed to the relevant document 

in the presence of: 
 

(a) the Company Secretary Nominee or any member of staff as may be 
designated by the Chief Executive to act in that behalf; and 

 
(b) the Chairperson of the NCRC or any Board Director authorised by the 

Board to act in that behalf 
 

and the seal will be authenticated by the signature of them. 
 
 
Signature of documents 
 

6. Where any document will be a necessary step in legal proceedings on behalf 
of the Board, it will, unless any enactment otherwise requires or authorises, be 
signed by the Chief Executive.  
 

7. All contracts, or other legal instruments, relating to decisions which are 
reserved to the Board can be signed by the Chief Executive once formal Board 
approval to do so has been secured. 
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