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A Guide on Directors’ Duties
SEREN—HRE

To act in good faith for the benefit of the organization as a whole

To use powers for a proper purpose for the benefit of the
organization

Not to delegate powers except with proper authorization and duty
to exercise independent judgement

To exercise care, skill and diligence

To avoid conflicts between personal interests and interests of the
organization

Not fo enter into transactions in which the directors have an interest
except in compliance with the requirements of the law



» Nof fo gain advantage from use of position as a director

» Not fo make unauthorized use of the Organization’s
property or information

» Not to accept personal benefit from third parties
conferred because of position as a director

®» o observe the organization’s constitution and
resolutions

®» [o keep accounting records



Accountabillity & Compliance

» What is accountabilitye BI=

» "required to explain and justify action (or non action), i.e. if you are
going to claim credit for things going well on your watch, you
obviously need to accept blame when things are not going well”

®» "bean counting” - proper use of money and other resources

» Responsibility over the whole range of powers and functions e.g.
policy, administration, delivery of services



Levels of Compliance

»| gw -- Codes -- Internal Rules & Procedures
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» Knowing the rules and playing by them are pre-
requisites to a compliance culture




Check your codes and guidelines

®» Are they used?
» Are they current, sufficient and understoode

» Are they well-reasoned, documented and published?

» Do they cover all major stakeholders. Interestse
®» Are they backed up by stipulated exemption and enforcement@
®» Are they auditede

» Are they bench-marked?




Issues that are more risky to the Board
(if overlooked)

» Qutside Work
» Confidentiality
» Recruitment

» Selection/appointment of service providers
» Special Expenditure
» Sensitive Expenditure




e Qutside Work

®» Seek permission ; paid or unpaid

» Avoid perceived, potential and actual conflict
of interest

» Should not be encouraged unless it is
complementary to the objective of the
organization e.g. professional bodies

» Remuneration




Confidentiality

» Sensitive Information e.g. clients’ details, staff
appraisals

» Adequacy of disclosure

» Transparency requirements
» \Whistleblower @215 3gEIRANIBIA




Recruitment

» Open
» [ransparent
» Fqir

» Well documented

» Clear delineation of responsibilities and
authorities




Selection/ Appointment of Service
Provider

» Guidelines on Procurement
» Open Tendering
» Restricted Tendering

» Contracts Selection Criteria
» Conflicts of Interest




Special Expenditure

®» Fringe Benefits e.g. private clulb membership
» Staff Events/Parties
» Training Expenses

» Miscellaneous e.g. purchase of give away items,
souvenirs, fung shui




Sensitive Expenditure BUELRYSE 1

where some personal gains are perceived . Moderate &

Conservative 78 5 AR <F

» Official Entertainment:

» Budget guidelines

» Splitting of bills

® |n situ consumption of food and drinks only
®» Number of guests vs hosts




®»Overseas duty/business fravel

®» Hotel/ accommodation expenses

®» Mode and class of transport

» Subsistence allowance

®» Fxfension of stay

®» Combining business with pleasure/sight seeing trips
» Accumulation of mileage poinfts



Comply or Explain

®» Sunshine Test
®» Common Sense
®» Prevention is always better than cure

» Apply Codes and Guidelines sensibly




You can delegate
your work but not
your responsibllities




Thank you




