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7.2  Options for Orienteering Australia to transition to a company 
structure 
 
At the Annual Conference, there was a general consensus that we were not in a position to move to a 
company structure along the lines of the template put forward by ASC. Discussion at the Conference 
indicates that the major concern was that having a CEO with significant management and decision-
making responsibilities would involve a substantial increase in costs to OA, both because of the added 
workload of the position and because the higher level of responsibility would warrant a higher hourly 
rate.  
 
Further research has indicated that this level of responsibility for the CEO is not an inherent 
requirement of the corporate model, and that it would be legally possible to transition to a corporate 
model whilst retaining such operational responsibilities as currently rest with members of the Board. 
Whilst doing this would not meet all of the points of the ASC’s governance principles, it would go some 
way towards meeting them. Whilst we are not at this time required by ASC to adhere to their 
governance principles in full, making continued progress towards them is likely to strengthen our 
standing with ASC and hence our case for further funding in future. 
 
The ASC template NSO constitution accompanies this paper. Also accompanying this paper is the 
constitution of Triathlon Australia, which operates under a company model (and generally is held in 
high regard by ASC). It should be noted that the Corporations Act is not generally prescriptive in the 
way that a company forms its rules in the same way that State Associations Incorporation Acts are, 
and hence we have a fair bit of flexibility as to how a company constitution would be framed.  
 
The main questions for us are: 
 

 Do we want to move towards a company structure? 

 Are there any barriers to us adopting a company structure other than the cost of a CEO with 
significant management and decision-making responsibilities? 

 
Some other issues, relevant to ASC governance principles, are: 
 

 An ASC governance principle is the alignment of national and state strategic plans and 
objectives, and they have indicated (both at the February workshop and in their letter this 
week) that having national and state bodies working together is their highest governance 
priority. The ASC template constitution does this by imposing detailed requirements on state 
bodies, including requiring them to have any changes to their rules approved by the national 
body before being put to their members. The Triathlon constitution is somewhat less detailed 
in this respect. 

 Should we not want to enshrine the powers of the CEO (or equivalent) in the constitution, we 
could simply have a clause giving the Board the power to delegate such powers to the CEO (or 
other individuals) as they see fit.  

 Corporate law effectively regards all directors as equivalent, and all directors have legal 
responsibilities over the organisation as a whole. It is normal for major companies to elect 
board members at large, without explicit portfolio responsibilities. ASC governance principles 
also require the board (rather than the members) to elect its chair (this was reiterated in this 
week’s paper). However, a board has the option to allocate portfolios to directors, either 
informally (as the IOF Council does) or explicitly. The Triathlon Australia constitution does this, 
and also provides specifically for the position of President.  
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 ASC governance principles require all directors to be independent of any state- or club-level 
positions. We would need to consider how far we want to go with this. Note that the Triathlon 
Australia constitution requires all state-level positions to be declared, but only paid state 
positions are disqualifying.  

 ASC also wants a maximum term for directors.  
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