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SECTION 1
INTRODUCTION
Terms of Reference

1.1  This is the final report of the review of the Association’s corporate governance, commissioned by the Board of the IFA in late 2010. It covers those aspects of the review that have not already been actioned by means of the resolutions endorsed by the Association’s Extraordinary General meeting on 29 June 2011.
1.2  The terms of reference for the review invited the review team to consider:

· The current structures and operations of the IFA, including processes, systems and relationships within the Association (but not including the corporate strategy or administration of the company)

· Aspects of the game, as part of or directly linked to the Association, for example, the Irish Premier League and Premier Intermediate League

· Relationships with the four divisional associations, affiliated leagues and clubs,  and schools’, boys’ and women’s football

· Relationships with other stakeholders, including Government departments, international supporters’ groups, media and press, UEFA/FIFA, sponsors and the general public.

1.3  The aim of the governance review was to contribute to the creation of an organisation that is both ‘fit for purpose’ and ‘best in class’ in accountability, probity and efficiency. The review’s recommendations were to include –

· The governance procedures

· Role of the Association’s Office Bearers, Chairman of the Board and Chief Executive

· The administrative organisation of the game at all levels.

The intended outcome was that the Association should have a clear understanding of roles, responsibilities and decision-making procedures underpinned by transparency, openness and trust across football. The review team believes that its recommendations have achieved this objective.
1.4  The IFA holds an important position not just in local football, but in the world game. One of the earliest associations in the world and a member of both UEFA and FIFA, it occupies a seat on the International Football Association Board, the body that sets the rules for the game world-wide, along with the football associations of England, Scotland and Wales and with FIFA. At the local level, however, the IFA has just experienced a decade of change and turbulence marked by

· The Soccer Strategy report which among other things resulted in the amalgamation of the IFA and the Irish Football League as well as a range of major changes to governance and administrative structures in 2004
· A report to Sport NI by AHL in 2005 which recommended a reduction in the size of the Executive Board and splitting of the roles of President and Chairman

· Substantial investment in the game on the basis of Government grants, with the prospect of even greater Government funding being made available for the redevelopment of Windsor Park as the venue for the international side as well as new IFA headquarters.
1.5  This period of turbulence culminated in tensions that have arisen in the last two years, stemming at least in part from a lack of clarity in the roles of Council, the Executive Board and the management team, and overlap in the roles of the President and the Chairman of the Executive Board.  This was reflected in the dismissal of the former Chief Executive in 2008 and in a sense of frustration felt by some members which resulted in proposals put to an EGM in 2010 for changes to the Association's constitution.  A further issue for some members was whether the Association's resources should be directed away from the senior game to the other levels of the domestic game, based on a perception that most of the Premier League clubs could be managed in a more business-like way.

1.6  It was to address these concerns, to ensure that the IFA is fit to foster the successful development of football into the future and to provide confidence to Government in investing substantial public funds in that development that the Board instituted this review. It differs from previous reviews undertaken in the last decade in one potentially crucial respect: whereas they were commissioned by external agencies, this review was initiated by the IFA itself, suggesting a reassuring commitment to reform in the interests of the Association.
Process of the review

1.7  In late 2010 the Board appointed a small team to undertake the review, consisting of three people with a blend of experience of practical management and governance in both the private and public sectors and of football itself. 

1.8  Having made an initial assessment of the strengths and weaknesses of governance arrangements in the IFA, the review team discussed its preliminary findings with the Board and Council in February 2011. These preliminary findings were then discussed with representatives of the four divisional associations and the Premiership Management Committee and also with individuals and groups representing a range of other interests in the game through March and early April. These discussions resulted in a set of emerging recommendations which were incorporated in a consultative draft report which, with the endorsement of both the Board and Council, was issued in mid-April within the Association and made available on its website. Attached to the consultative draft was a set of important questions on which the review team sought responses. Five written responses were received in addition to the oral feedback received as part of the consultation process.
1.9  Having issued the consultation paper, the Board then set up a small group, drawn from the Association and advised by the review team, to prepare revised Articles of Association. It was the revised Articles together with draft Football Regulations which were adopted by the EGM held on 29 June. This means that steps to implement a very large proportion of the recommendations of the review (itemised for convenience at Appendix 1
) have already been taken. 
Next steps and further recommendation
1.10  In the wake of those developments there remain a number of measures that the Board needs to take in order to implement the review team’s recommendations, and it is these measures that are the subject of the present report. In framing it the review team has taken into account responses to the questions posed in the consultative draft report: these were generally supportive of the review’s recommendations and provided some helpful ideas that the team has drawn on in this report.
1.11  The IFA undoubtedly confronts many challenges as well as opportunities, and it will require a determined effort to ensure that it is well placed to face both. The review team formed the opinion that overall the IFA is in good shape, and its recommendations are accordingly evolutionary rather than revolutionary. The team believes that the package of changes recommended, including those in Appendix 2, will make an important contribution to the future health of the game. With this in mind and in order to provide reassurance to the Association and its major stakeholders, the review team finally recommends that the Board (1) arrange for a progress report on implementation of the review’s recommendations to be a standing item on its agendas until implementation is complete and (2) commission a brief independent audit of the implementation of the team’s recommendations (Appendix 1) in twelve months’ time.
SECTION 2
REMAINING POINTS REQUIRING DIRECT BOARD ACTION
2.1  Following the EGM’s adoption of revised Articles and of Football Regulations on 29 June, there remain a number of measures recommended in the review to be implemented by the Board. These are itemised at Appendix 2.
2.2  The review team wishes to highlight four of these measures as having a particular importance for the future governance of the Association and health of the game, as follows.

Conflicting interests
2.3  A feature of the Association, which has emerged starkly in consultations undertaken in the course of this review, is the tense and mistrustful relationship between major elements in the game – namely, those which had been separate entities prior to the amalgamation in 2004 of the IFA and the Irish Football League, which had administered the senior game.  The fact is that both sections of the game in Northern Ireland are needed for its future health, and both interests need to recognise their mutual dependence.  As some IFA members (with no axe to grind on this matter) put to the review team, there needs to be greater coherence across the IFA as a whole. To tackle this, the Board should as a matter of urgency develop, for discussion with Council, a plan aimed at resolving this problem (Board action point 14). This plan might, for example, envisage the senior clubs working more closely with the amateur game (e.g. by developing links with local IFA divisional associations), sponsoring competitions and making available their facilities and expertise to local clubs (e.g., for fun days and fund-raising and as venues for the IFA’s club development programme), at the same time as the Premiership achieves greater autonomy and control over its own destiny.  This should help foster support for the senior game from local amateur teams, while helping towards a greater understanding in that quarter of their commonality of interests with the senior game.  This is perhaps not strictly a governance matter but, if the problem continues to fester, it could put great strain on governance arrangements and on the future development of the Association.

Voting rights
2.4  The UK Corporate Governance Code, on which much of the review team’s work is based, places great emphasis on relations with shareholders or, in the case of the Association, its members.  This requires effective two-way communication between the Board and the members at large.  For the Association such communication is problematic because of the large number and wide spread of the membership.  The IFA is unusual amongst football associations internationally in that every team that is affiliated with the Association becomes a voting member.  There are accordingly more than 900 voting members.  
2.5  In England the membership of the FA, whilst consisting of the clubs and county associations, is reflected in a smaller number of voting shareholders. The Football Association of Wales also distinguishes between non-voting members and the voting shareholders, the latter comprising solely Council members.  The Scottish FA has only 93 full members with voting rights.  In each case the number of voting members is significantly lower than in Northern Ireland and yet represents the game at large.  The benefit for the game in each case is that the membership can be more directly involved in the organisation and development of football, and the association boards are more immediately accountable to their members. 
2.6  There is clearly a strong argument for the IFA membership to be restructured more on the lines of the other British associations in order to obtain the same benefits.  Such restructuring would help provide stability through a smaller, more engaged and better informed voting membership base, while continuing to reflect the full spectrum of interests in the game.  To achieve this the new structure should retain the current 906 clubs as members that would not vote directly but whose influence would be channelled through their representatives within a reduced voting membership comprised of leagues and organisational members.  These voting members would in effect act as an electoral college for the membership as a whole. This new structure would help promote greater coherence and improved communication between the Association and its membership.  A key element of the structure would be retention of the balance of interests in the current electorate. 
2.7 Currently the different levels of the game are to some extent reflected in the organisational and associate members and there is no need for change here.  Broad geographical representation would, however, be achieved very effectively by increasing the voting power of the leagues (which were introduced as voting members in the Articles of Association adopted by the June EGM) to reflect the interests of the clubs affiliated to them.  To recognise the difference in size of these leagues, voting rights should be allocated according to the number of member clubs in each. (Although the 906 clubs that are now voting members would no longer vote directly, they would remain as full members of the Association.)

2.8  If the membership were restructured so that the leagues are made responsible, as voting members, for representing the wishes of their member clubs, each league should be given voting rights proportionate to its size.  The smallest leagues, with up to 10 member clubs, would be given one vote each.  Leagues with 11-20 clubs would have two votes, those with 21-30 three votes, and so on.  Currently that would produce 102 ‘member votes’.  The existing 9 organisational members represent important interests in the game and should continue to have one vote each.  That would bring the total at that point to 111.  Based on the current league structure, the relevant voting membership basis would be as follows:

	
	No of clubs
	Projected ‘member votes’

	IFA Premiership
	12
	2

	IFA Reserve League
	12
	2

	IFA Championship
	30
	3

	IFA Youth League
	22
	3

	Mid Ulster League
	119
	12

	Carnbane Football League
	26
	3

	Northern Amateur Football League
	172
	18

	Ballymena + Provincial Football League
	46
	5

	NI Intermediate League
	11
	2

	Ballymena Saturday Morning League
	41
	5

	BB Old Boys League
	46
	5

	Coleraine and District League
	27
	3

	Belfast and District League
	52
	6

	Down Area Winter Football League
	55
	6

	Fermanagh and Western League
	63
	7

	Newcastle and District League
	45
	5

	North West Junior League
	33
	4

	South Antrim Football League
	25
	3

	North Down Youth League
	9
	1

	Mid Ulster Youth League
	11
	2

	NI Women’s FA Premiership
	49
	5

	Total League Votes

Organisational Members
 
Total Votes
	906
	102
9
111


An early opportunity should be taken to restructure the voting membership on this basis to provide a balanced representation of interests (Board action point 15).  This should also provide that, in exercising the votes to which they are entitled, each league and organisational member should reflect fairly the diversity of views of the members it represents. In this way any team currently entitled to a vote would have the same influence over the direction of the Association as now, the only difference being that its influence would be channelled through the leagues to which they are affiliated.
Membership of Council
2.9  The function of Council is to represent the membership and the wider body of stakeholders who have an interest in the development and administration of football in Northern Ireland: in other words, to act as parliament for the game.  The composition of Council has remained fixed by the Articles for some considerable time and it is questionable whether it appropriately reflects today’s game.  For example, a place for the Army FA on Council seems something of an anachronism, whereas some of the organisational members representing developing areas of the game (such as women’s and boys’ football) should arguably have a greater voice.  To equip Council for the more powerful role envisaged in this report, the Board should engage with it in a review of representation on Council to ensure that it reflects in a balanced manner the interests of all those involved in the game, the wider public dimension and any other relevant interests not currently represented (Board action point 16).  The outcome of such a review should make Council more fully representative of all the interests in the game, which will be particularly important when the Board consults it on the fair allocation of financial funding for those interests.  
Committee Structures
2.10  A role of the Football Committee assigned to it by the Football Regulations is to co-ordinate and organise a range of operational committees which report to it.  There is currently potential for overlap in the responsibilities of some of these subsidiary committees, and this is expensive in terms of both effort and cost and not conducive to efficiency. (The Scottish Football Association recently revised its committee structures in the wake of the McLeish report. The IFA’s structures should of course be specifically tailored to its needs, but it is similarly important that its committee structure be fit-for-purpose in current and prospective circumstances.) The number and terms of reference of the operational committees should be reviewed urgently by the Football Committee with the intention of achieving a more efficient committee structure (Board action point 23
). Operational committees discharge an important range of work and take decisions for which the Board is ultimately responsible. The review should also therefore take account of the need for Board endorsement of chairmen of committees and for two-way communication between the Board and committees.
SECTION 3

MINOR CONSTITUTIONAL CHANGES

3.1  Advice received from the Association’s solicitors, King & Gowdy, recommends a number of minor tidying-up revisions to the Articles of Association adopted by the EGM on 29 June. They are itemised at Appendix 3.

3.2  These are not substantive, and should be adopted at an early opportunity.
SECTION 4
OVERALL CONCLUSIONS

4.1  This review has already noted that, over a period of change and turbulence, the IFA has made much progress in the field of corporate governance. Its package of recommendations is therefore of an evolutionary rather than revolutionary nature. But that is not to downplay their importance: in the opinion of the review team, the changes recommended here for action by the Board as part of the wider package are needed for the future well-being of the Association and its ability to lead the game into the challenges and opportunities of the incoming period. 
Timothy Quin (Chairman)

George Cumming

David Watkins

14 July 2011
APPENDIX 1
DIGEST OF RECOMMENDATIONS
Key: in the column headed ‘Timescale/means of implementation’ the following abbreviations have been used:

Board: implementation requires simply a decision by the Board which may be taken immediately

AofA: requires amendment to the Articles of Association approved at a general meeting
FR: requires incorporation in Football Regulations
SO: requires incorporation in Standing Orders (including a Directors Code of Conduct) to be adopted by the Board as soon as practicable
SofD: requires a Scheme of Delegation to be adopted by the Board as soon as practicable

Sub review: implementation requires establishment by the Board of a review subsequent to but as soon as practicable following adoption of the other recommendations.
	Rec no
	Recommendation
	Timescale/means of implementation

	
	
	Board
	AofA


	FR
	SO
	SofD
	Sub review

	1
	A statement by the Chairman should be included in the Report accompanying the Association's annual Financial Statements reporting on compliance with the principles of the Code.
	    √

	
	
	√
	
	

	2
	In the Articles of Association and elsewhere the title of the Board should be changed from Executive Board to simply the Board, and a further two sentences should be included in Article 15.1 of the Articles of Association as follows –

“Management decisions shall be delegated to the Chief Executive.  The Board's primary focus shall be on setting strategy and on monitoring the implementation of that strategy by the Chief Executive and his management team.  The Board shall, each year, publish its corporate strategy; prepare for presentation to Council a draft business plan and a draft income and expenditure budget; regularly review income and expenditure against budget; and evaluate progress towards corporate goals.”
	    √
	   √
	
	
	
	

	3
	The Board should prepare and keep under review a written Scheme of Delegation authorising the Chief Executive to take decisions in defined areas, up to approved monetary limits, without recourse to the Board. Note that, to assist with this process, the review team has prepared a draft Scheme for consideration.
	√
	
	
	
	√
	


	
	
	Board
	AofA


	FR
	SO
	SofD
	Sub review

	4
	The name of the Emergency Committee should be changed to the Chairman's Committee, it should comprise the Chairman, the President, the Vice Chairman, and the Chief Executive, and 3 of its 4 members should form a quorum.  It should be authorised to act on behalf of the Board in the intervals between Board meetings, subject to a Scheme of Delegation approved by the Board.
	     √
	
	
	√
	√
	

	5
	The Board should identify a senior independent director.  The Chairman of the Audit and Risk Committee might be a suitable candidate for this role.
	√
	
	
	√
	
	


	
	
	Board
	AofA


	FR
	SO
	SofD
	Sub review

	6
	The provision in Article 15.3 to the effect that no member of the Board may be linked (either directly or indirectly) to more than one club during service on the Board prevents a director associated with one club being also linked with another club. A further problem would arise if there were more than one director on the Board who were associated with the same club, thus at least appearing to provide that club with undue influence. Article 15.3 should be amended in a way that prevents either outcome. The Standing Orders of the Board should provide that members of the Board behave not in a narrow representative capacity but as directors independent of sectional interest and with responsibility for the whole range of the Association’s business. The Standing Orders should include a requirement for Board and committee members to observe the Association's Code of 
	    √
	√
	
	√
	
	

	
	Conduct and, to this end, the review team has prepared a draft Code which the Board might consider for adoption.
	
	
	
	
	
	

	7
	Articles 13, 16 to 19, 22 to 25, and 27 should be repealed and their subject matter dealt with instead in Standing Orders of the Board
	
	√
	√
	√
	
	

	8
	Article 13.6 providing for committee members to appoint one of their number to chair a meeting if the chairman is not present should be amended to require the absence also of the Vice Chairman before it takes effect.
	
	√
	
	√
	
	


	
	
	Board
	AofA


	FR
	SO
	SofD
	Sub review

	9
	The number of directors elected by Council should be increased from 3 to 7, including the President and Vice President
	
	√
	
	
	
	

	10
	The Independent Commission should continue to assess those wishing to stand for places on the Board (for the 7 elected positions) against the criteria set down in Article 14.  Any potential candidate deemed by the Commission to lack the required skills, experience or commitment would be unable to stand for election.  The role of the Independent Commission would change from appointing directors to filtering candidates on the basis of merit, drawing up a list of those judged eligible.
	
	√
	
	
	
	

	11
	The Chairman should be empowered to commend to the Council any from the Commission’s list who the Board believes would have a particular contribution to make to its work, taking account of the composition of the Board and skills of current members and giving reasons for this endorsement, without prejudice to the right of other eligible candidates to present themselves for election
	
	
	
	√
	
	


	
	
	Board
	AofA


	FR
	SO
	SofD
	Sub review

	12
	The number of co-options to the Board should be increased from 2 to 3 to provide 10 directors. Those co-opted would continue to be appointed by the Board following public advertisement, and assessment by the Independent Commission, based on criteria set by the Board.  Two of the co-optees should continue to be ‘lay’ members of the Board with relevant skills and experience, for example in business and finance.  The third co-optee could be a member of the football family with experience in aspects of the game not otherwise available to the Board.
	
	√

	
	
	
	

	13
	Co-option of lay directors should be for the same tenure as other Board members (maximum of 3 terms of 3 years each).
	
	√
	
	
	
	

	14
	A co-option from within the football family should be for one year only and, if renewed, be subject to the nine year tenure for Board membership.
	
	√
	
	
	
	


	
	
	Board
	AofA


	FR
	SO
	SofD
	Sub review

	15
	The provision in Article 14 requiring at least one director to be from the Premiership, at least one from Intermediate Football and at least one from Junior Football, should be deleted. To avoid disruption and to maintain necessary continuity on the current Board the Articles should provide that this change take effect only after the annual general meeting in 2014. In the meantime, all directors would continue to be bound by a provision in Standing Orders reinforcing the need for directors to be independent rather than supportive of sectional interests. For the same reasons but in this case with immediate effect, on appointment to the Board, directors should relinquish any role as representative members of Council.  They would however remain on Council as ex-officio non-voting members.
	
	√
	
	
	
	

	16
	Maintenance of training records for directors and annual appraisals of the Board, its committees, and its individual directors, should be requirements contained in the Board's Standing Orders.
	     √
	
	
	√
	
	

	17
	Records should be maintained of attendances at Board and committee meetings and, for directors, these should be summarised in the Directors' Report accompanying the annual Financial Statements.
	     √

	
	
	√
	
	

	18
	The quorum for the Board should at any time be half of the current members of the Board.
	
	√
	
	
	
	


	
	
	Board
	AofA


	FR
	SO
	SofD
	Sub review

	19
	The office of Honorary Treasurer should be abolished and the role subsumed into that of the Chairman of the Audit and Risk Committee.
	
	√
	
	√
	
	

	20
	The Board should be empowered to increase the number of directors to 11 by co-opting the Chief Executive (for so long as he remains Chief Executive), if it so chooses.
	
	√
	
	
	
	

	21
	Should the Board elect not to appoint the Chief Executive as one of its members, then in order to give him authority to attend and contribute at Board meetings the Chief Executive should be appointed Company Secretary.
	√
	
	
	
	
	

	22
	Article 15.4(b) should be amended to provide that the Chairman and Vice Chairman of the Audit and Risk Committee shall be appointed from the members of the Board and that the other member or members of the Committee shall be persons who have recent and relevant financial experience and need not be members of the Association Council, Board or Committees.  Further the Article should provide that the Chairman of the Board shall not be a member of the Committee.
	
	
	
	√
	
	


	
	
	Board
	AofA


	FR
	SO
	SofD
	Sub review

	23
	The Audit and Risk Committee should engage the Association's internal auditors to review the Committee's activities and terms of reference against the ICSA guidance for audit committees and risk committees. Note that, to assist with this process, the review team has prepared a draft of revised terms of reference based on the ICSA guidance.
	√

	
	
	
	
	

	24
	Further governance matters which should be the subjects of internal audit reviews are the Association's risk register; its asset register; its financial procedures manual; its staff handbook; its health and safety procedures; its recruitment procedures; its anti-money laundering procedures; its policies on human resources, on whistle-blowing, and on fraud; and its disaster recovery plan. Since completion of the consultative draft of this review, the Bribery Act 2010 has come into effect (on 1st July 2011) which would suggest that the Association's policy on bribery should be added to this list.
	√
	
	
	
	
	


	25
	Article 35.5, which requires the balance sheet to be signed by the President and Treasurer, should be amended to require signature by the Chairman of the Board, the President, and the Chairman of the Audit and Risk Committee.
	
	
	
	√
	
	

	26
	The Articles should provide that those members of the Board who are not already Council Members should become ex-officio non-voting members.
	
	√
	
	
	
	


	
	
	Board
	AofA


	FR
	SO
	SofD
	Sub review

	27
	Council should receive written reports of Board meetings and the Chairman of the Board should present such reports at Council meetings.
	√
	
	
	√
	
	

	28
	Reports of Board meetings should be issued to the divisional associations and published as and when appropriate on the IFA website.
	√
	
	
	√
	
	

	29
	In the context of the accountability of the Board, a key part of any General Meeting should be a report from the Chairman of the Board.
	
	
	
	√
	
	

	30
	Article 15 should be amended to include a requirement that the Board should indicate annually in its corporate strategy and business plan its proposed allocation of resources so as to achieve a balanced approach to the promotion and development of football at all levels.  The Board should be further required to obtain the views of Council on its proposed allocation but to retain responsibility for decision-making in the matter.
	     √               
	√
	
	
	
	


	
	
	Board
	AofA


	FR
	SO
	SofD
	Sub review


	As a matter of urgency, the Board should develop, for discussion with Council, a plan aimed at resolving the problem of the tense and mistrustful relationship between major elements in the game. This plan might, for example, envisage the senior clubs working more closely with the amateur game (e.g. by developing links with local IFA divisional associations), sponsoring competitions and making available their facilities and expertise to local clubs (e.g., for fun days and fund-raising and as venues for the IFA’s club development programme), at the same time as the Premiership achieves greater autonomy and control over its own destiny.  This should help foster support for the senior game from local amateur teams, while helping towards a greater understanding in that quarter of their commonality of interests with the senior game.  
	√

	
	
	
	
	
	


	
	
	Board
	AofA


	FR
	SO
	SofD
	Sub review

	32
	The voting membership should be restructured (as set out in paragraph 2.8 of this report) to provide a balanced representation of interests.  Although the 906 clubs represented in the table in that paragraph would no longer vote directly, they would remain as full members of the Association. In exercising the votes to which they are entitled, each league and organisational member should reflect fairly the diversity of views of the members it represents. This would require leagues and organisational members to convene meetings of their constituent members at which the views of members would be canvassed on Association matters going to decision by vote, so that the way in which leagues and organisational members then vote duly reflects the opinion of their membership. Proposals to effect this recommendation should be put to a general meeting in the course of 2011-12.
	     √
	√
	
	
	
	

	33
	In exercising the votes to which they would be entitled under the preceding recommendation, each league and organisational member should reflect fairly the diversity of views of the members it represents.
	
	√
	
	
	
	


	
	
	Board
	AofA


	FR
	SO
	SofD
	Sub review

	34
	To equip Council for the more powerful role envisaged in this report, the Board should engage with Council in a review of representation on Council to ensure that it reflects in a balanced manner the interests of all those involved in the game, the wider public dimension and any other relevant interests not currently represented.  The outcome of such a review should make Council more fully representative of all the interests in the game, which will be particularly important when the Board consults it on the fair allocation of financial funding for those interests. 
	√
	
	
	
	
	√

	35
	Each Council Member should, at any one time, represent only 1 constituency and thus have only 1 vote.
	
	√
	
	
	
	

	36
	For new members of Council the age limitations in Article 5.3 should be replaced by a provision restricting the period of tenure of Council members to a total of 15 years or, in the case of Office Bearers, until their period as Vice President and / or President ends.  For members at the date of implementation of this recommendation their period on Council should run for 15 years from that date or, if earlier, until the AGM following their 75th birthday.
	
	√
	
	
	
	

	37
	The Chairman should serve for a 5 year maximum term (subject to a maximum of 9 years as a member of the Board).
	
	
	
	√
	
	


	
	
	Board
	AofA


	FR
	SO
	SofD
	Sub review

	38
	To assist him in the performance of his representational role the President should be given training in media presentation and public speaking.
	√
	
	
	√
	
	

	39
	The President’s role on the Board should be governed by a requirement that without limiting his contribution to debate at the Board he give his support to all its decisions regardless of his private views.  This requirement could form part of a description of the roles of the President and Chairman, which should be incorporated in the Standing Orders of the Board.
	
	
	
	√
	
	

	40
	The Association Vice President be re-titled as the Deputy President, elected by Council for a period of 5 years, normally in the expectation that he would in due course succeed the President.  His responsibility should be to support the President in representing the IFA (and so he should likewise be given training in media presentation and public speaking).  In his capacity as an ex-officio voting member of the Board, he (along with the President) should be required to meet the competency tests for Board membership and to support all Board decisions.
	
	√
	
	√
	
	

	41
	The position of Senior Clubs’ Vice President should be abolished.
	
	√
	
	
	
	


	
	
	Board
	AofA


	FR
	SO
	SofD
	Sub review

	42
	The title Life Vice President should be changed to Honorary Vice President, the honour should be accorded automatically to those who have completed 5 years as President (and at the discretion of Council for those who have served a lesser period), and the provision of Article 6.8 should make clear that they may remain as ex-officio members of Council for life, with the same rights and entitlements as a member of Council, save that they shall not be entitled to vote at Council meetings.
	
	    √
	
	
	
	

	43
	Appointment of the chairmen of all committees should require the endorsement of the Board.  In normal circumstances the President of the Association should be the Chairman of the Football Committee.
	
	
	
	
	
	√

	44
	Members of the Football Committee should be appointed by the Board so as to ensure that the Committee reflects all major interests in the game.  The Board should also be empowered to appoint independent members who might have relevant skills or experience.
	
	
	
	
	
	√


	
	
	Board
	AofA


	FR
	SO
	SofD
	Sub review

	45
	The Football Committee should take responsibility on behalf of the Board for making appointments to the other operational committees, taking into account the responsibilities of each committee and drawing so far as possible from the membership of Council, having regard to the skills and interests of individual Council members.  To facilitate this, a register of Council members should be completed annually, recording contact details and information on their experience of football, special skills and areas of interest.
	    √                      
	
	
	
	
	√

	46
	All newly appointed committee chairmen should attend an induction session to prepare them for their duties.
	√
	
	
	  √
	
	

	47
	Brief reports on each committee’s activities should be presented to the Board by the Football Committee, with copies going to Council.  In the interests of wider accountability, a summary of these reports should be posted on the IFA website.
	√
	
	
	  √
	
	

	48
	So far as possible, each member of Council should serve on at least one IFA committee, taking into account their specific skills, experience and interests.
	
	
	
	
	
	√


	
	
	Board
	AofA


	FR
	SO
	SofD
	Sub review

	49
	The Football Committee should take direct responsibility for administrative matters including player registrations, affiliations, compensation cases and rules and regulations for the game in Northern Ireland.  It should have responsibility for the Club Development and Education Programme.  It should oversee the facilities of members and should have an overview of football development at all levels of the game.  It should receive reports on meetings and annual financial statements from the four divisional associations. 
	
	
	√
	
	
	√

	50
	The number and terms of reference of the operational committees should be reviewed urgently by the Football Committee with the intention of achieving a more efficient committee structure.
	√
	
	
	
	
	√

	51
	The IFA Board, rather than the Football Committee, should be directly responsible for all International Teams and their respective staff, including matters such as the appointment and remuneration of the coaches.
	√

	
	
	
	
	

	52
	The Premiership Management Committee should report direct to the Board, and the Board should consider the role of the IFA Premiership Committee with a view to maximising its autonomy within appropriate budgetary constraints and in ways consistent with the IFA no longer administering or organising directly leagues after 1 June 2013.
	     √
	√
	√
	
	
	√


	
	
	Board
	AofA


	FR
	SO
	SofD
	Sub review

	53
	The Licensing Committee and the Licensing Appeals Committee should report direct to the Board instead of the Football Committee.
	
	√
	
	
	
	

	54
	Existing provisions for making appointments to the Disciplinary and Appeals Committees be considered by the Football Committee as part of the review recommended in paragraph 2.10 of this report. This should be aimed at ensuring that these Committees reflect the appropriate breadth and balance of interests in the game. The review should also consider the case for appointing 'lay' members (unconnected with the IFA or any of its members) so as to provide assurance on the independence of the disciplinary process.
	
	
	
	
	
	√

	55
	The Disciplinary and Appeals Committees should report to the Board through the Football Committee.
	
	√
	
	
	
	

	56
	To enhance communication between the divisional associations and the IFA, the associations should submit reports from each of their council meetings and their annual financial statements to the IFA Football Committee.
	√
	√

	
	
	
	

	57
	The IFA should provide suitable training for volunteers undertaking administrative and development responsibilities within the divisional associations under the Club Education and Development Programme.
	√
	
	
	
	
	


APPENDIX 2

DIGEST OF REMAINING POINTS REQUIRING DIRECT BOARD ACTION
	Rec no
	Recommendation

	1
	Include in the Annual Report/ Financial Statement a statement on compliance with the principles of the UK Corporate Governance Code, and a summary of directors’ attendances at meetings. (Auditors can advise on format.).

	2
	Publish annually a corporate strategy, including its proposed allocation of resources so as to achieve a balanced approach to the promotion and development of football at all levels; prepare for presentation to Council a draft business plan and a draft income and expenditure budget; regularly review income and expenditure against budget; and evaluate progress towards corporate goals.

	3
	Approve a Scheme of Delegation authorising the Chief Executive to take decisions in defined areas, up to approved monetary limits, without recourse to the Board and authorising the Chairman’s Committee to act on behalf of the Board in the intervals between Board meetings. (Note that the review team has prepared a draft Scheme for consideration.)

	4
	Establish a Chairman’s Committee in line with Standing Orders and the Scheme of Delegation.

	5
	Identify a senior independent director.  The Chairman of the Audit and Risk Committee might be a suitable candidate for this role.

	6
	Formally adopt Standing Orders as drafted for presentation at the June EGM and consider for adoption the draft Code of Conduct prepared by the review team.

	7
	Institute and maintain training records for directors and annual appraisals of the Board, its committees, and its individual directors. 

	8
	Arrange for records to be maintained of attendances at Board and committee meetings and, for directors, these should be summarised in the Directors' Report accompanying the annual Financial Statements.

	9
	Appoint the Chief Executive as Company Secretary, if not appointed as a Board member.

	10
	Engage the internal auditors to review the Audit and Risk Committee's activities and terms of reference against the ICSA guidance for audit committees and risk committees. Note that, to assist with this process, the review team has prepared a draft of revised terms of reference based on the ICSA guidance. 


	11
	Engage the internal auditors additionally to review the Association's risk register; its asset register; its financial procedures manual; its staff handbook; its health and safety procedures; its recruitment procedures; its anti-money laundering procedures; its policies on human resources, on whistle-blowing, and on fraud; and its disaster recovery plan. Since completion of the consultative draft of this review, the Bribery Act 2010 has come into effect (on 1st July 2011) which would suggest that the Association's policy on bribery should be added to this list.

	12
	Issue to Council written reports of Board meetings which the Chairman of the Board should present at Council meetings.

	13
	Issue abbreviated reports of Board meetings to the divisional associations and publish them as and when appropriate on the IFA website.


	Develop urgently for discussion with Council a plan aimed at resolving the problem of the relationship between major elements in the game. This plan might, for example, envisage the senior clubs working more closely with the amateur game (e.g. by developing links with local IFA divisional associations), sponsoring competitions and making available their facilities and expertise to local clubs (e.g., for fun days and fund-raising and as venues for the IFA’s club development programme).  
	

	15
	Bring forward to a general meeting in 2011-12 proposals for restructuring the voting membership of the Association in line with paragraphs 2.4 to 2.8 of this report, together with the minor amendments to the Association’s constitution noted in Appendix 3.

	16
	Engage with Council in a review of representation on Council to ensure that it reflects in a balanced manner the interests of all those involved in the game, the wider public dimension and any other relevant interests not currently represented.  

	17
	Arrange for the office bearers to be given training in media presentation and public speaking.

	18
	Institute a register of Council members to be completed annually, recording contact details and information on their experience of football, special skills and areas of interest to facilitate committee appointments.

	19
	Arrange induction sessions for new committee chairman to prepare them for their duties.

	20
	Arrange for brief reports on each committee’s activities to be presented to the Board by the Football Committee, with copies going to Council, and a summary of these reports to be posted on the IFA website.

	21
	Arrange for the Board to take direct responsibility for all International Teams and their respective staff, including matters such as the appointment and remuneration of the coaches.

	22
	Arrange for the Premiership Management Committee to report direct to the Board, and for the Board to consider the role of the IFA Premiership Committee with a view to maximising its autonomy within appropriate budgetary constraints and in ways consistent with the IFA no longer administering or organising directly leagues after 1 June 2013.

	23
	Authorise a review of the number and terms of reference of the operational committees and appointments to the Disciplinary and Appeals Committees by the Football Committee with the intention of achieving a more efficient and balanced committee structure. This review should encompass the recommendations at 43, 44, 45, 48, 49 and 54 of Appendix 1 to this report.

	24
	Arrange for the divisional associations to submit reports from each of their council meetings and their annual financial statements to the Football Committee.

	25
	Provide suitable training for volunteers undertaking administrative and development responsibilities within the divisional associations under the Club Education and Development Programme.

	26
	(1) Arrange for a progress report on implementation of the review’s recommendations to be a standing item on Board agendas until implementation is complete and (2) commission a brief independent audit of the implementation of the team’s recommendations (Appendix 1) in twelve months’ time.


APPENDIX 3
MINOR AMENDMENTS TO THE ASSOCIATION’S CONSTITUTION

Article 1: Definitions
Add the following:

‘Board’ – the Board of the Association appointed under Article 10

‘Full Member’ – a Member of the Association which is not an Associate Member, Organisational Member or a League

‘Honorary Vice President’ – a former President of the Association as defined under Article 9.4
‘Office Bearer’ – the President and Deputy President of the Association appointed under Article 9.1.

Article 5.1

Delete on the grounds that the legislation no longer distinguishes between extraordinary general meetings and annual general meetings.
Article 5.4
Delete ‘an extraordinary’ and replace with ‘a’ as company legislation no longer distinguishes between extraordinary general meetings and annual general meetings.

Article 20

Introduce a provision enabling the Association to send documents or information electronically by making them available through its website.
� This assigns a number to each recommendation and then indicates the means of implementation (i.e. by direct decision by the Board, revision to Articles of Association, Football Regulations, Scheme of Delegation, Standing Orders or subsequent review).


� These currently comprise the 4 divisional associations, Boys’ FA, Women’s FA, Schools’ FA, Army FA and Referees’ Association.


� This recommendation appears as number 50 in Appendix 1, but recommendations 43, 44, 45, 48, 49 and 54 in that Appendix also come within the scope of the recommended review and so should be taken forward by it.
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