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Kate James

• Bachelor of Arts, Master of 
Laws (Juris Doctor), Dip Gov

• Trained mediator and private 
investigator

• Experience working with 
community organisations as a 
solicitor, consultant and PI



Program 
approach

Session 1: Organisational compliance

Session 2: Keeping the board on track

Session 3: Supporting inclusion and 

accessibility 



Housekeeping

• When you’d like to share with the group, please use the raise hand function: 

• The chat function is for everyone to use. Feel free to share your experience and advice, 
respond to prompts and answer any questions that arise if possible. 

• You will receive the slides and the recording via the email you registered with. 

• Please don’t use AI to summarise or record this session. 

• Please mute yourself unless you are speaking to the group. 



Let’s take a walk 

through secretarial 

history





The 1950s



a person employed by an individual or in an office to 

assist with correspondence, make appointments, 

and carry out administrative tasks

an official of a society or other organisation who 

conducts its correspondence and keeps its records

the principal assistant of a UK government minister 

or ambassador

secretary

/ˈsɛkrɪt(ɛ)ri/



Breakout: 
Introductions

• Your name and role

• Your organisation

• Why are you doing this course?

• What strengths are you 

bringing?



An ideal secretary:

• Understands governance obligations

• Is good at admin

• Is organised and prepared 

• Has a good memory and isn’t afraid to use it

• Can multitask 



Your role as 

secretary

Governance and compliance

Communicating with and supporting the 

chair and CEO

Administration and information management



What do we mean by “compliance”?

Why does it matter?



Your responsibilities as a secretary

Governance and compliance

• Understanding rules, obligations policies and 
processes

• ASIC, ACNC/ORIC/state-based regulator 

Board administration and information management

• Prioritise and minimise board papers

• Accessibility 

• Strategic focus

• Maintain accurate meetings records

• Governance information

Communicate and support the CEO and chair

• Communication flow

• Effective info to the board

• Timely direction from the board



Structure Focus Owners Regulator

Unincorporated 

association

NFP Individuals None

Incorporated 

association

NFP Members State/territory government 

departments

Co-operative NFP/Profit Members State/territory government 

departments

Company Profit Shareholders ASIC

Company limited by 

guarantee

NFP Members ACNC / ASIC

Indigenous 

Corporation

NFP/Profit Members/shareholders ORIC

Statutory 

organisation

NFP Parliament (state/federal) Parliament

Organisational legal structures



One organisation, 

three levels of regulation

Legislation

(e.g. Associations 

Incorporation Act 2012)

Your constitution or 

rules

Your by-laws 

(rules, codes, policies)

Defines your obligations
Defines how you will 

meet your obligations
Tells people what they 

must do to be a member

Can be changed 

by Parliament

Can be changed by 

members at a special 

general meeting

Can be changed 

by the board



Understanding your Constitution 

This governing document specifies: 

• Your organisation’s purpose

• How membership works

• Meeting (e.g. AGM and SGM) requirements, 
including quorum, proxies, electronic voting

• Liability clause

• Grievance procedures

• What Board membership involves, including 
election/appointment, tenure/term, and removal

• How changes can be made to the Constitution

The Constitution is not:

• A strategic plan

• A procedural manual

• An automatic governance 

machine (if only)

• A guarantee



47(2) The Secretary must—

(a) maintain the register of members 
in accordance with rule 18; and

(b) keep custody of the common seal 
(if any) of the Association and, 
except for the financial records 
referred to in rule 70(3), all books, 
documents and securities of the 
Association in accordance with 
rules 72 and 75; and

(c) subject to the Act and these Rules, 
provide members with access to 
the register of members, the 
minutes of general meetings and 
other books and documents; and

(d) perform any other duty or function 
imposed on the Secretary by these 
Rules.

• must consent to being appointed

• must be at least 18 years of age

• must be resident in Australia

• doesn’t have to be a member of the board, although in 

small NFPs that’s the norm

• can be the CEO, if the constitution allows it, or another 

employee

• in a company limited by guarantee, the company 

secretary can even be someone hired in from outside

Did you know? The Secretary….



Know your constitution

The secretary needs to understand the 
constitution or rules, which underpin 
everything from how decisions are 
made, to who has authority, and when 
meetings can be held.

Refer to your constitution...



Discuss your respective constitutions/rules:

• How often do you refer to your constitution?

• Under what circumstances?

• Does your organisation have to have a secretary?

• Does your secretary have to be on the board?

• How are secretaries appointed?

• Can they be removed? If so, how?

Breakout: 

Understanding your rules

How much of this information do you know off the top of your head?

How do you go about familiarising yourself with the rules?



Break!



Internal compliance

• Adhering to the organisation's rules 

• Monitoring internal controls

• Keeping true to vision and mission

• Electing office bearers 

• Holding meetings

• Maintaining documents and records

• Protecting assets and proper use of funds

• Supporting good governance 



External 
compliance • Adhering to laws, regulations and rules

• Annual reporting to regulator(s)

• Ad hoc reporting to regulator(s)

• Monitors legal obligations

• Supports funding accountability

• Coordinates audits

Anything else?



Legal tasks

The main tasks and legal obligations of the secretary are 

contained in:

• The Act and Regulations (that apply to your org 

structure)

• The rules/constitution

• Your organisation’s policies and procedures and

• Other legislation (e.g. OHS, child safety, privacy)

• The ACNC Act (if a registered charity)

Same as other board members:

• Duty to act in best interests

• Duty to exercise powers for proper purposes 

• Duty of care and diligence 



• Act bona fide* in the best interests of the company

• Exercise powers for proper purposes

• Retain discretion

• Avoid conflict of interest

• Not improperly use your position in the company

• Treat confidential information properly

• Treat related-party transactions properly

• Treat payments to directors in the proper fashion

• Use care, skill and diligence

• Prevent insolvent trading

Legal duties 
of board 
members 

*Bona fide – genuinely, without intention to deceive

How do these 

duties support 

effective 

governance? 



How to be an effective secretary

1. Checklists and schedules

• Compliance schedule

• Policy schedule

• Board workplace

• Induction

• Action and decision 
registers

• Induction checklist

3. Plan your agenda

• Priorities

• Timings

• Context

• Papers

• Motions

2. Know the rules 

• Proxies

• Tied vote

• Absences without 

apologies 

• Extending meetings 

• Quorum 



Share strategies and ideas on how to 

be effective in your role. 

Consider the categories:

• Checklists and schedules

• Knowing the rules

• Planning the agenda

Breakout: 

Being an effective secretary



How can secretaries 
support…

• Good governance? 

• Internal controls?

• The chair and CEO in leading the 
organisation?

Share your examples and strategies



Wrap up

• What have I learnt today?

• What is something I will start, stop 
or do differently?

• What do next steps look like for me 
and my organisation?



Today's resources

Annual Board & Compliance Calendar

Legislative Compliance Policy

ICDA Policy Bank

Damn Good Advice for Board Members

Robert's standing orders 

Do we need a motion? (article)

https://www.communitydirectors.com.au/tools/annual-board-compliance-calendar-template
https://www.communitydirectors.com.au/policies/legislative-compliance-policy
https://www.communitydirectors.com.au/tools-resources/policy-bank
http://: https://communitydirectors.com.au/advice-guides/damn-good-advice-for-board-members​
https://robertsrules.com/
https://www.governinggood.ca/do-we-need-a-motion-for-that/​%20%20​
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