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POST POLIO SUPPORT GROUP
CODE FOR DIRECTORS
REGARDING LIABILITY, DUTIES & CONDUCT
The Post Polio Support Group (PPSG) was formed as a charity in 1993 and incorporated as a “company limited by guarantee” in 1999 with Memoranda and Articles of Association. This process of incorporation brought the Post Polio Support Group Limited within the auspices of Company, Finance and Director’s Acts in force at that time together with later amendments and / or successor Acts or Orders that may be placed in force by statutory or regulatory bodies, i.e. Registrar of Companies.

This code is for Directors, and Trustees (see Note 1), and those that may be invited to become Directors and Trustees so that they may better understand their duties and liabilities that such a responsibility brings: -

1. “Company Limited by Guarantee”, means that in the event that the Company becomes insolvent the share holders (in this case PPSG members) have their liability to the debts of the company limited to €1 only. However this is not the case for Directors who may be jointly and severally liable for the debt less shareholders’ indebtedness in the case of proven negligence, malpractice or fraud either within the company or by any other Director(s), servants and / or agents.  

2. In effect it means that each Director may be pursued for all his/her personal assets until the debt is discharged.  In the event that any Director becomes bankrupt though this process the unclaimed proportion of the debt is added to any other Director’s share of the debt.  

3. The Directors, both jointly and severally, are responsible for the security of documentation and safe keeping of records at all times at the company’s registered address, or normal place of business; except for those times where they may be removed to comply with other mandatory needs, e.g. audit. A statement to this effect must be included in the Annual Accounts in the manner as prescribed by law.

4. The Directors, jointly and severally, will ensure that the company files audited annual accounts, and other mandatory returns, in a manner and at such time, or prior, as prescribed by law or order or statutory / regulatory body.

5. The Directors, and Company Officials, jointly and severally have a duty to ensure that the Company is run in an efficient and correct manner at all times and that it adheres to all statutes and regulations in force at the time. Failure to do so can cause the company to be wound up by the Registrar of Companies or petitioning third party with consequent prosecution of Directors. Such prosecution may, if found guilty, lead to a Director(s) being fined, imprisoned or both; together with exclusion from acting as a Company Director of any concern within the jurisdiction for a specified time or for life.

6. The Directors, jointly and severally, have a statutory duty of care at all times towards the employees of the company. 

7. There is a moral duty of care towards all volunteers whilst acting for and on behalf of the company as long as such actions have been properly approved by either a Director or via correctly delegated authority by an employee of the company.

8. Directors are entitled to the full benefits of their membership of the PPSG. If a Director holds a position on the Board or a Committee that would enable him/her to authorise any action that might confer any benefit to him/her, he/she must declare a conflict of interest and the action must be authorised by at least two other Directors.

9. The Directors will accept and abide by all decisions taken by the Board or that may require to be taken by the Chair at intervals between Board Meetings.  The Board is to be informed of such decisions at the next available meeting

10. The Directors shall at all times act in a seemly, proper and professional manner to other Directors, volunteers, and members of staff.

11. The Directors will be bound by a grievance procedure in  all matters related to the company, fellow Directors, company officers, employees & volunteers:-

(a.) If a Director encounters problems with any member of staff who reports to the Chief Executive, they shall, in the first instance, refer the matter to the Chief Executive.

(b.) If a Director encounters problems with the Chief Executive that cannot be resolved by normal discussion and problem solving procedures, they shall, in the first instance, refer the matter to the Chair of the PPSG.

(c.) If a Director has a grievance or disagreement regarding the conduct, propriety or behaviour of any Director, he/she shall, in the first instance, refer the matter to the Chair of the PPSG.

(d.) If following the intervention of the Chair the Director still has a grievance regarding any of the above, he/she has the right to take the matter to the full Board of Directors for resolution.  Such resolution shall be binding on all parties.

Note 1:  In effect the words Director and Trustee are synonymous. Each and every Director is “de facto” a Trustee of the Charity. In essence that means he/she holds the assets of the Charity in his/her personal trust and is therefore personally liable for their well being and security. Under the definition of a “Company Limited by Guarantee” each and every Director, jointly and severally, is liable for the fiscal security and indebtedness of the company.
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