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Section 1 Governance
The Company is a company limited by guarantee incorporated in Ireland (Company Number 76333) and is a registered charity (Charity Number 6248 and RCN 20010898). The Company is governed by a Board of Directors that is a core element of corporate governance arrangements, agreeing the range of other governance elements and, through its monitoring and scrutiny role, overseeing the policies, plans, and effectiveness of those other elements. Responsibility for the day-to-day management of the company is delegated to the (Executive) Director and members of management team.
Constitution 
The Company’s governing document is its Constitution which sets out its main object, to encourage and promote education in all forms of the Arts.
Key points of the Constitution filed with the CRO on 21 September 2017:
Members 
The Company shall have up to 24 Members. Article 4. 
A director, excluding the director appointed as chair of the board of directors, shall become a member of the company upon appointment and shall remain a member until the term of office as a director expires. Article 8.
The director appointed as chair remains a member after their term. Article 9.
AGM
Members are invited to attend the AGM, the business of which includes consideration of the Company’s statutory financial statements and report of the Directors, the report of the statutory auditors, a review of the company affairs, authorisation of the directors to appoint and approve the remuneration of the statutory auditors, the election and re-election of directors. Article 13.
Directors 
The Company shall have up to ten (10) directors which can be increased by a board approved resolution. Article 40.
Rotation 
At the AGM, directors who have served a term of five (5) years shall retire, are eligible for re-election for an aggregate term not exceeding ten (10) years. Articles 48 & 49. 
Committees
The directors may establish one or more Committees consisting of members of the Board. Article 69. 


Contents of a new Board Director Induction Pack
Letter of appointment from the Chair
The Constitution 
The Charities Regulator’s guidance What is a Charity? 
Minutes of the last Board Meeting
Last annual report and financial statements 
Code of Conduct for board directors
Conflict of interest policy for board directors
Latest management accounts
Minutes of the relevant meetings (Board and Committees)
Other documents as directed by the Chair, e.g. Risk Register.


Board of Directors
The Board controls the business but delegates day to day responsibility to the Executive Director. There are, however, several matters which are required to be, or in the best interests of the Company should be, decided by the Board known as the “Matters reserved for the Board”. Any reference in this document to matters delegated to a Committee shall not fetter the discretion of the Board to make decisions in its own right.
Frequency of meetings 
6-8 times per year including a board meeting held on the day of the Company’s AGM. 
Quorum
The quorum for the transaction of the business of the Board is three (3) directors. Article 66.
Directors 
Co-opted by the Board and subsequently elected or re-elected at the AGM.
Company Secretary 
Director (Executive), appointed by the Board.
Board Responsibilities
The Board is ultimately responsible for the strategy and overseeing the performance of the Company. The Board’s focus is on the following: 
Strategy and Purpose
Finance and Risk
Oversight and Control
Corporate Governance.
Matters reserved for the Board 
Board approval, which is minuted, is required for the following matters:
Strategy and Purpose 
Changes to the organisation’s objects and its Constitution.
Strategy statements.
Finance 
Annual budget ensuring value for money is obtained for all expenditure by reviewing procurement, purchasing and supplier arrangements annually.
Expenditure on a single item or service over €25,000.
Any investment policy and investment decisions where the sum involved is more than €25,000.
Capital expenditure over €25,000.
Multi-annual service contracts that have provided for in the annual budget with a total contract value of greater than €25,000.

Reserves policy.
Directors’ Report and the Annual Audited Financial Statements.

Risk
The Risk Management policy, Risk Register and risk mitigation measures. 
Oversight and Control
Appointment of and remuneration of the Executive Director.
New/additional permanent staff posts that increase the organisation’s budgeted headcount. 
Employment contracts and Statement of Main Terms of Employment for management grade and above.
Corporate Governance
Appointment of the Chair of the Board of Directors.
Appointment of the Company Secretary who can be removed by the Board and does not have to be a board director.
The co-option of new board directors to fill vacancies that may occur. The appointment of these new board directors would be subject to ratification at the next AGM.
The establishment of committees of the board and setting the terms of reference of those committees.
Corporate Governance policies and codes of conduct.
Compliance with relevant Governance and Regulator Codes.
Board Meeting agendas
Each Board Meeting will consider standing items with exceptional items added to the agenda as required. 
Declarations of Conflicts of Interest. 
Approval of minutes of previous board meeting, which have been circulated in advance.
Finance and Performance Report.
Report from Audit & Risk Committee Chair. 
Board Approval of material transactions.
Risk Register Review and any updates on key risks.
Convening of and reports from other Committees as appropriate. 
Director’s (Management) Report including update on Governance, Regulator and Funder submissions.
Board discussion and any actions including approval of new/updated policies or reports.
Date of next meeting.
Any other business. 


Documentation and Policies 
	Documentation and Policies 
	Description
	Action
	Responsible 

	Governance documentation

	Constitution – CRO 2017 version 
Directors’ Handbook
Terms of Reference (ToR) for Committees:
Audit & Risk, Candidates, Remuneration, House & Estate
Code of Conduct
Conflict of Interest Policy 
Register of Interests
	Agreement and approval of Matters reserved for the Board and Terms of Reference for Committees for board approval.

	Board

	Strategy 
	Strategy – Rise Above! Strategic Plan 2022-2027
	Formulate 2027-2032 Strategy in Q2-4 2026
	Board 

	External Audit Report
	Review and monitoring of the statutory audit of the Company’s financial statements
	
	A&R Committee reporting to Board 

	Internal Audit Report
	Monitoring of the effectiveness of the Company’s systems internal control, and internal audit
	
	A&R Committee reporting to Board

	Risk Register
	Monitoring the effectiveness of the Company’s systems of risk management
	
	Board and A&R Committee 

	Compliance
	Statements of Compliance - Charities Regulator Compliance Record Form 
	Report as complex organisation in 2026.
	(Executive) Director completing Record Form for Board approval

	Reserves Policy 
	Approved. 
	
	Board

	Pay the Artist Policy
	Approved.
	
	Board 

	Financial Controls (Internal) Policy 

	In progress.
	Procedures to be added or completed after Internal Audit completed
	Internal Auditor working with (Executive) Director and Finance Manager, reporting to A&R Committee and Board 

	Remuneration 
	Remuneration policy to be 
	Policy for 2027 to be formulated  
	(Executive) Director reporting to the Board and Remuneration Committee

	Employment
	Employee Handbook including Dignity at Work & Safe to Create Statement.
	Employee Handbook and SMTE to align with Remuneration policy
	(Executive) Director with Adare HR, reporting to Board 

	Climate Action Policy and Plan
	Presented to the Board for approval
	To be finalised after review in Q1 January 2026 
	Board 

	Equality, Diversity, and Inclusion (EDI) Policy
	Scope of policy to be determined keeping in mind newly available accessible accommodation available in late 2026.
	Proposed approach to be agreed and expertise sought in Q2-3 2026
	Board

	Privacy Policy (Data, Privacy and CCTV combined)

	Best practices to be identified. 
	Brief to be developed to update policies in line with GDPR and addressing gaps
	Board
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Committees’ Terms of Reference (ToR)
Audit & Risk Committee ToR
The Audit & Risk Committee was established to support the Board in its responsibilities for issues of risk, audit, control, governance, and finance by reviewing the comprehensiveness of assurances and reviewing the reliability and integrity of these assurances. 
Frequency of Meetings 
The Audit & Risk Committee will meet at least four times in a calendar year. The Chair of the Committee may convene additional meetings as they deem necessary. 
Quorum
A minimum of two (2) members of the Audit & Risk Committee, one of whom will be the Committee’s Chair, will be present for the meeting to be deemed quorate. 
Members 
The Audit & Risk Committee shall be constituted as the Board thinks fit:
Board Directors
External Members, as agreed with the Board 
The Audit & Risk Committee Chair is a Board Director with relevant accounting, finance, and audit expertise relevant to bring to this role. The Committee will be provided with a secretariat function provided either by the (Executive) Director or an External Company Secretary. Note that External Committee Members are required to adhere to the same Code of Conduct and term limits for Directors.
Responsibilities 
The Audit & Risk Committee responsibilities shall include:
· The monitoring of the financial reporting process and flagging any expenditure, affordability or control issues.
· The monitoring of the effectiveness of the Company’s systems of internal control, internal audit and risk management.
· The monitoring of the statutory or external audit of the Company’s financial statements.
· The review and monitoring of the independence of the statutory auditors and the provision of additional services to the Company.
Any proposal of the Board with respect to the appointment of statutory auditors to the Company will be based on a recommendation made to the Board by the Audit & Risk Committee. The Committee will also periodically review its own effectiveness and report the results of that review to the Board. 
The business of the Audit & Risk Committee will require the Executive Director, the Finance Manager and external audit or internal audit representatives to attend for meetings or agenda items at the Committee’s request. The Committee may ask any management team member to attend to assist it with its discussions on a particular matter or to withdraw for discussion of certain matters. 
The Audit and Risk Committee may:
co-opt external members to provide specialist skills, knowledge and experience; and 
procure specialist ad-hoc advice, subject to budgets agreed by the Board.
Reporting 
The Audit & Risk Committee Chair will formally report to the Board. The Committee will provide the Board with their Report, timed to support finalisation of the annual report and financial statements, summarising its conclusions from the work it has done during the year. 
Information Requirements 
For each meeting, members of the Audit & Risk Committee will be provided ahead of the meeting with the following: 
Management accounts detailing I&E against current year Budget and the previous year end position.
The Risk Register noting any significant changes to Tyrone Gutherie Centre’s risks. 
The Committee will be provided with the following documents as they become available:
Reports of the External Auditor and draft Financial Statements. 
External Auditor’s management letter.
Reports of the Internal Auditor.
A report on any changes to accounting policies.
Draft of the Annual Budget for recommendation to the Board.


Remuneration Committee ToR
The Remuneration Committee shall, in an advisory role, make whatever recommendations to the Board it deems appropriate in its remit area of remuneration, payments, and benefits and any area where action or improvement is needed.

Frequency of Meetings 
A minimum of one meeting of the Remuneration Committee will be convened by the Chair of the Board in a calendar/financial year and timed to coincide with budgeting for the following year.

Committee Members
The minimum number of members is two (2), and all must be directors. The Chair of the Board is the Chair of the Remuneration Committee Chair, and this Committee manages its own secretariat function. 

Responsibilities 
The Remuneration Committee responsibilities delegated by the Board include the following:
· Ensuring that Tyrone Guthrie Centre’s remuneration policies and practices remain aligned with relevant legal, regulatory, and HR best practice and are documented in the Tyrone Guthrie Centre’s Employee Handbook and employment contracts. 
· Ensuring that payment of wages and salaries adheres to best HR practices and administered in an equitable and responsible manner.
· Determining the scope of pension arrangements and benefits for all employees.
· Overseeing major changes in employee benefits such as sick pay benefits. 
· Supporting and reinforce a healthy work culture and the right behaviours. 
· Recommending to the Board the framework for the remuneration of the Executive Director for the duration of their fixed-term contract.

Reporting
In carrying out its responsibilities, the Committee has a duty to: 
· Exercise independent judgement on remuneration policies and practices.
· Ensure that contractual terms and any payments made are affordable, fair to the individual and to the Tyrone Guthrie Centre, taking into account the views of stakeholders.
The Chair of the Committee shall report directly to the Board on proceedings after its meetings.

Information requirements 
The Committee is authorised by the Board to seek any information or expertise it requires from any Committee, employees of the Company or external HR, legal, and other advisers to perform its duties.  Any External Committee Members are required to adhere to the Code of Conduct and term limits for Directors.
Candidates Committee ToR
In addition to making recommendations for the co-option of directors as vacancies arise, the Candidates Committee shall initiate discussions and make whatever other recommendations to the Board it deems appropriate in relation to securing relevant board expertise.

Frequency of Meetings 
A minimum of one meeting of the Candidates Committee will be convened in a calendar/financial year with additional meetings as vacancies arise. 

Committee Members
The minimum number of members is two (2), all must be directors, and anyone can act as the Committee’s Chair.  When requested, the Committee will be provided with a secretariat function by the (Executive) Director.

Responsibilities 
While the co-option of new board directors to fill vacancies that occur is a matter reserved for the Board, the Candidates Committee responsibilities delegated by the Board include the following: 
· Conducting a Board Skills audit to evaluate the balance of skills, knowledge, experience and diversity on the Board.
· Identifying the capabilities required for future board director appointments.
· Planning for succession for the Chair of the Board role.
· Considering succession planning for directors and taking account of the challenges and opportunities facing the Centre, making candidate recommendations that anticipate expertise required in the future. 
· Reviewing board director role descriptions especially the expertise sought and time commitment expected. 
· Proposing membership of other Board committees as appropriate, in consultation with the chairperson of those committees. 
· Ensuring that on co-option to the Board, directors receive, sign and acknowledge a formal letter of appointment setting out clearly what time and commitment.is expected of them. 

Reporting 
After meetings, a member of the Candidates Committee may report to the Board on proceedings.

Information Requirements 
The Committee is authorised by the Board to seek any expertise it requires from external governance advisers and to conduct a Board Skills Audit as and when required.


House & Estate Committee ToR
The Board may establish and convene a House & Estate Committee as a Committee to support the Board in its responsibilities for issues of operational, conservation, and risk management of the Centre’s property. This Committee’s scope is broad and includes the House, buildings, gardens, land, Annaghmakerrig Lake, and the Library and art collections (where these responsibilities are set out in the Collections Policy approved by the Board of Directors in 2023).  

Frequency of Meetings 
The House & Estate Committee will meet at least once a year. The Chair of the Board or the House & Estate Committee may convene additional meetings, as deemed necessary according to the needs of various projects and collections. 

Members 
The members of the House & Estate Committee are: 
Two Board Directors. 
Independent external members as agreed by the Committee and where specialist expertise is required and appropriate.
[bookmark: _Hlk216351853]The House & Estate Committee will be chaired by a Board Director with relevant expertise, and the Committee will be provided with a secretariat function provided by the (Executive) Director. 
The business of the House & Estate Committee may require the (Executive) Director, the Finance Manager, as well as representatives of House & Estate projects to attend for specific meetings or agenda items at the Committee’s request.  Any External Committee Members are required to adhere to the Code of Conduct and term limits for Directors.

Quorum
Two members of the House & Estate Committee will be present for the meeting to be deemed quorate.

Responsibilities 
The House & Estate Committee will advise the Board on: 
· Proposed Acquisition or disposal of property or land assets. 
· Collections policy including acquisitions. 
· Conserving, cataloguing, and managing collections, including the artworks and library
The House & Estate Committee may: 
Co-opt additional external members to provide specialist skills, knowledge and experience; and 
Procure specialist advice at the reasonable expense of Tyrone Guthrie Centre, subject to prior approval and budgets agreed by the Board. 
Reporting 
The Chair of the House & Estate Committee is appointed by the Board, and the Committee will formally report to the Board. The Committee will be provided with a secretariat function by the (Executive) Director.

Information Requirements 
For each meeting House & Estate Committee will be provided (well ahead of the meeting) with: 
A report summarising any significant changes to Tyrone Guthrie Centre’s House & Estate and Collections policies.
The Risk Register.
The Fixed Assets Register noting any changes since the last meeting. 



Register of Members (including board directors)
The Tyrone Guthrie Centre at Annaghmakerrig CLG
February2026
	Name 

	Date of invitation/ appointment as a Member of Company
	Rationale
	Guarantee signature date

	Julia Crampton
	1978
	Appointed by the Arts Council
	2011

	Lelia Doolan
	2006
	Board appointment
	2011

	Christopher Fitz-Simon
	1978
	Appointed by the Arts Council
	1980

	Seamus Hunt
	2001
	Retiring Chairperson
	2011

	John McBratney
	2006
	Retiring Chairperson
	2011

	Barbara Sweetman FitzGerald
	2008
	Retiring Chairperson
	2011

	Peter Fallon
	2017
	Retiring Chairperson
	2017

	Petria McDonnell
	2017
	Board appointment
	2017

	Anne Makower 
	2017
	Board appointment
	2017

	Marcus Patton
	2017
	Board appointment
	2017

	Kevin V. Mulligan
	2015
	Retiring Chairperson
	2015

	Adrian Moynes
	2017
	Retiring Chairperson
	

	Board Directors 
	As of April 2026
	
	

	Kim Mawhinney
	2018
	Board appointment 
	

	Deirdre Kenny
	2019
	Board appointment
	

	Lorelei Harris 
	2021
	Board appointment 
	

	Siobhán Ní Éanaigh
	2022
	Board appointment
	

	Jimmy Fay
	2022
	Board appointment
	

	Sheila Nunan 
	2022
	Board appointment 
	

	Fergus Finlay 
	2023
	Board appointment
	

	Stephen Walker 
	2025 
	Board appointment 
	

	Orla McKeon
	2026
	Board appointment 
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