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1. Executive summary 

 

1.1 This report sets out the background, approach and key conclusions of the governance and 

business review (the Review) conducted by Sir Bill Gammell FRSE and Norman Murray CA, 

FRSE for the Scottish Rugby Board, the Scottish Rugby Council (the Council) and the Council's 

Standing Committee on Governance (the Governance Committee). 

 

1.2 The Dunlop Report of 2005 set a vision and structure for Scottish Rugby ahead of its 

time. Scottish Rugby is undoubtedly in a better position than it was 15 years ago, with 

improvements in operational, financial and professional performance. The growing 

professionalism of the modern game now provides vastly increased potential for external 

investment to further develop the sport in Scotland.  

 

1.3 The size, scale and complexity of opportunities represented by this investment potential 

requires correspondingly higher level of expertise, knowledge and skill across the sport.  It is 

increasingly clear that the structure and constitution of the Scottish Rugby Union (SRU) 

needs further reform and improvement to reflect the dramatic changes in the game.  

 

1.4 At present it appears that the interests of domestic rugby and the professional game in 

Scotland are diverging. Any new structure for the SRU must seek to realign these interests 

to sustain and grow the game in Scotland, reflecting the changing landscape of the world of 

rugby and taking into account the opportunities for, and implications of, external investment. 

During the initial phase of the Review we conducted more than 70 meetings with stakeholders 

and representatives at all levels of the sport, and one of the key themes that emerged was a 

universal expression of the need for further change and modernisation.   

 

1.5 Scottish Rugby relies on the professional side of the game to generate performance and 

success to create a commercial platform for its long term sustainability.  The domestic or 

community game is the heart of rugby, and primarily run by dedicated and committed 

volunteers. This is an unrivalled resource in Scotland that cannot be taken for granted. The 

domestic game must be promoted and supported, to ensure a healthy playing population 

for years and decades to come.   

 

1.6 Scottish Rugby must have a future-proofed organisation that has the skills and structure 

to develop both the domestic and professional game and ensure that the two sides of 

the sport are working together. Throughout our review and in preparing this report we 

have recognised the equal importance of the domestic and the professional game in 

Scotland.  

 

1.7 It is important to all stakeholders in Scottish Rugby that the sport has a clear vision, 

purpose and strategy that is transparent to all. In this report, we recommend an updated 

governance structure for the SRU, with a new constitution and framework that ensures member 

clubs have a direct influence and greater voice in the domestic game at regional and national 

level. This new governance structure will determine the allocation of capital and resources for 

the benefit of all stakeholders, and to determine roles, responsibilities, reporting lines and 

accountability for the sustainability of Scottish Rugby and the future of the sport. 

 

1.8 Under our recommendations, overall responsibility for the governance of Scottish Rugby will sit 

with the board of directors within a new corporate body limited by guarantee (New SRU) 

replacing the existing SRU structure involving the Scottish Rugby Council and the SRU Trust. 

The day-to-day management and operations of Scottish Rugby would remain within the existing 
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Scottish Rugby Union Limited (SRUL), delegated to the executive and overseen by the New 

SRU Board. The New SRU Board will be directly accountable to member clubs and 

committed to greater transparency.  

 

1.9 The New SRU Board will have a governance structure reflecting modern practice and guidance, 

with a majority of independent non-executive directors intended to oversee executive 

management on behalf of all members. The New SRU Board would comprise: 

 

 an independent chair; 

 three independent non-executive directors from a commercial, industry or other 

professional background; 

 three further independent non-executive directors with a background in rugby; and  

 up to three executive directors, 

 

with all appointments to the Board, irrespective of background, based on an appropriate 

proficiency, skillset and relevant knowledge and experience. The Board will also have the power 

to appoint up to two further independent members, subject to those appointees meeting the 

appropriate selection criteria.  

 

1.10 The New SRU Board would have the usual corporate governance committees in place under 

the current SRUL board – Audit and Risk, Remuneration and Nomination – together with a new 

Business and Strategic Planning Committee to focus on the long term sustainability of 

Scottish Rugby with responsibility for advising the Board on the high level allocation of 

capital and resources within the organisation. This new Committee would replace and 

expand the role currently performed by the Investment Committee of SRUL. 

 

1.11 To address the divergence between the demands of the domestic and the professional game, 

it is recommended that two new bodies are established within the new governance structure, 

each having appropriate delegated authority and autonomy:  

 

 A Rugby Development Board, with responsibility for the domestic game in Scotland, 

accountable to member clubs and tasked with creating local solutions for domestic rugby, 

overseeing community game structures, domestic competitions, the Player Pathway, 

schools rugby, disciplinary rules and process, players, coaches, domestic officials and 

volunteers; and integrating the Scottish Rugby Development team with the domestic and 

community club structures. The Rugby Development Board would have up to 10 standing 

members with backgrounds across all aspects of the domestic game: an independent 

chair, the SRU Director of Rugby Development, up to two SRU appointees and six 

independent members nominated from the domestic game, with the Rugby Development 

Board having the ability to appoint up to two further independent members. The six 

independent members of the Rugby Development Board will not be representatives of 

individual regions within Scottish Rugby, but rather shall be appointed on the basis of 

know-how, experience and capability to act in the interests of the domestic sport and 

member clubs generally. 

 

 A Professional Performance Board, to manage the sporting elements of the professional 

game in Scotland, including responsibility for the professional teams, the international 

teams, the Super Six, SRU Academies and Professional Referees and Match Officials. 

The Professional Performance Board would have up to seven standing members with 

backgrounds across all aspects of the professional game: the CEO as chair, the SRU Chief 

Operating Officer, the Performance Director, the National Coach, the Women's National 



 

 

3 

Coach, the Super 6 Director and the Technical Director, with the Professional Performance 

Board having the ability to appoint up to two further independent members on the 

recommendation of the New SRU Nomination Committee. 

 

The introduction of these bodies within the new governance structure should 

dramatically increase the efficiency, accountability and skillset within Scottish Rugby. 

We also suggest an organisational link or bridge between the Rugby Development Board and 

the Professional Performance Board, in the interests of consistency of approach, collaborative 

thinking and avoiding "silo" mentality. 

 

1.12 The structure described above and in the main body of this report has several significant 

advantages for member clubs over the current structure:  

 

 it provides a simplified, rationalised and modern governance structure where the ultimate 

body responsible for the management of Scottish Rugby is directly accountable to member 

clubs, through legal rights as members of New SRU, removing the dual filter of the Council 

and the SRU Trust that currently sits between member clubs and management;  

 

 it ensures that independent non-executive directors on the New SRU Board are subject to 

regular election or re-election by the members at the annual general meeting (AGM) of 

New SRU; 

 

 it provides for the appointment of three independent non-executive directors to the New 

SRU Board, with relevant knowledge, skillset and expertise within the sport in Scotland;  

 

 it establishes the Rugby Development Board, a body specifically charged with the 

protection, promotion and development of the domestic game and member clubs, with at 

least six independent members from the Scottish club game, appointed independently of 

the New SRU Board following a review of nominations from member clubs throughout the 

country; 

 

 it will allow the domestic game in Scotland to benefit from a decentralised model with 

greater power, responsibility and autonomy at regional level that builds on the success of 

the new rugby development structure, with members of the Rugby Development Board 

aiming to hold at least one open forum or consultation meeting every year in each of the 

five domestic regions: East, Glasgow North, Glasgow South, Caledonia Midlands and 

Caledonia North; 

 

 it continues the influence of member clubs on the future of the sport through the position 

of President, with an ambassadorial role for the Scottish game described in more detail in 

paragraph 6.1.13 of this report, to be elected directly by members at each New SRU annual 

general meeting and entitled to attend New SRU Board and Rugby Development Board 

meetings without the responsibilities of directorship; and 

 

 it provides a framework and skillset for Scottish Rugby that will allow it to take advantage 

of the commercial opportunities available to the modern game without jeopardising or 

undermining the central governance structure and the fundamental principle of 

accountability to members. 

  

 

 



 

 

For reference, we set out over the next three pages charts showing the existing governance structure of the SRU and our vision for the future governance 

structure of the Scottish Rugby Union. It should be clear from the charts that, under the new structure, the members are much closer to the board, management 

and operations of the SRU than is currently the case: 

 

EXISTING GOVERNANCE STRUCTURE 
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Scottish Rugby Union 
Limited 

Scottish Rugby 
Trust 

Executive 

Scottish Rugby 
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Scottish Rugby 
Council 

SRU Trustees 
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PROPOSED NEW GOVERNANCE STRUCTURE 
 
 

  

Rugby Development 
Board 

 

New Scottish Rugby Union 
(new company limited by guarantee) 

 

Professional 
Performance Board 

Executive 

Scottish Rugby Union 
Limited 

(principal trading and operating entity) 

Members 
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PROPOSED NEW GOVERNANCE STRUCTURE (with board, RDB and PPB composition)  

Rugby Development 
Board 

 

New Scottish Rugby Union 
(new company limited by guarantee) 

 

Professional 
Performance Board 

Executive 

Scottish Rugby Union Limited 
(principal trading and operating entity) 

Members 

 

• Independent chair 
• 3 independent non-executive 

directors (commercial/industry) 
• 3 independent non-executive 

directors (rugby) 
• Up to 3 executive directors 
• up to 2 further independent 

appointees 

• Independent chair 
• Director of Rugby 

Development 
• Up to 2 SRU 

appointees 
• 6 independent 

appointees from 
domestic game 

• up to 2 further 
independent 
appointees 

• CEO (as chair) 
• COO 
• Performance Director 
• National Coach 
• Women’s National Coach 
• Super 6 Director 
• Technical Director 
• up to 2 further 

independent appointees 
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3. Terms of reference 

 

See Appendix 1 (Scope, Remit and Powers of the Review) to this report. 

 

4. Background and approach 

 

4.1 World rugby is currently experiencing a period of rapid global change, progress and 

modernisation. To reflect this evolving landscape, we embarked on the Review with a 

blank sheet of paper with the ultimate objective of designing a new constitution and 

structure for the future benefit of all stakeholders in Scottish Rugby. 

 

4.2 Our initial approach to the Review was to develop a detailed understanding of the existing SRU 

structures and governance through analysis and confidential consultation with as wide a body 

of interested parties as possible.  Although our remit did not expressly include a consultation 

phase, we believed it was a fundamental part of our undertaking – particularly if we planned to 

recommend changes to the governance structure and constitution - to involve stakeholders 

within Scottish Rugby from the outset. In total we have conducted more than 70 (seventy) one-

to-one interviews and meetings, including meetings with members of the Council and the 

Governance Committee, directors of SRUL, past chairs, presidents and other SRU officials, 

and a wide range of individuals representing clubs within the wider SRU, including sponsors, 

players, volunteers, other national rugby unions and advisers with an understanding of the 

expectations and requirements of external investors.  
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4.3 In the interests of promoting candour and frankness, all meetings have been conducted on a 

confidential, no names and non-attributable basis. This approach has allowed us to acquire a 

very clear picture of the strengths and weaknesses of Scottish Rugby as it looks to meet the 

challenges of maintaining and developing its position within world rugby, particularly in the light 

of the new potential for third party inward investment.   

 

4.4 Scottish Rugby has done much to improve its operational, financial and professional 

performance in the last few years, including implementation of structural initiatives to improve 

the governance of the sport. It was clear from our consultation process that the recent advances 

on these fronts were recognised and viewed positively. It was also clear that there remained a 

huge desire and overwhelming consensus for a clear strategic vision for the future of the game, 

underpinned by values and ambition that all stakeholders can support.  

 

4.5 Another important theme to emerge from our consultation process was the perception of the 

increasing divergence between the domestic club and professional game in Scotland, 

discussed in more detail in Section 5 of this report. This divergence is, to a degree, an inevitable 

consequence of commercialisation in the professional game. Nonetheless it is important, in 

framing any new governance structure, to recognise the contribution of the domestic and 

grassroots rugby to the continuing success and development of the professional game.  

 

4.6 In the dynamic environment of modern rugby, the professional and international levels 

of the sport are capitalising on the increasing commercial opportunities. This in turn 

offers the potential for benefits to flow down to a flourishing and popular domestic game. 

 

4.7 Our review also identified an unusually high number of regularly scheduled meetings for those 

involved in the management and/or administration of the SRU.  By some estimates, certain 

members of the SRU management and secretariat could be required in a single year to attend 

more than 50 (fifty) regularly scheduled meetings of the various governance bodies with the 

existing SRU structure. Our recommendations in Section 6 of this report would reduce by more 

than half the number of regularly scheduled board, committee, Council and union meetings.  

 

4.8 In 2019 Scottish Rugby sits at a crossroads, with an opportunity to choose its future direction 

within the transforming landscape of world rugby. It can maintain the status quo and risk being 

left behind, or embrace the new landscape and implement more radical structural changes that 

establishes a strong commercial platform that future-proofs the sport in Scotland for decades 

to come, with the skills and a leadership structure to develop both the professional and domestic 

club games. Our unequivocal opinion is that it should make the second of those choices. 

 

5. Perception of Divergence between Domestic and Professional Game 

 

5.1 Our review process identified that, at a time when commercial opportunities open to Scottish 

Rugby are perhaps at a historical peak, there is a perception of an increasing divergence of 

interest between domestic rugby and the professional game in Scotland.  

 

5.2 Domestic rugby in Scotland relies heavily on the goodwill and tireless work of many unpaid 

volunteers across the country, but its access to quality infrastructure and larger scale 

organisational support depends on the revenue from the professional game. The professional 

game in Scotland, although representing only a small proportion of the playing population, is 

the primary source of income for the SRU, and almost certainly the focus of future external 

investment.  
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5.3 In our view it is critical that any structural change recommended in the Review is shaped to 

ensure the domestic game is not just taken into account, but actively supported and promoted. 

The enormous reserves of knowledge, enthusiasm and passion within the sport in Scotland are 

an asset that should be harnessed at community and regional level to create a strong pipeline 

of future professional and international players.   

 

5.4 We also believe that greater transparency and the wider provision of information will play an 

important role in the maintenance and further growth in the domestic game. One of the causes 

of the perceived detachment of the domestic game from the professional is, in our view, 

a lack of understanding of the administration and management of Scottish Rugby by 

many outside the organisation.  The increasing professionalism of our national and 

Pro14 teams needs to be matched by improved professionalism, clarity of official roles 

and responsibilities, and an open and understandable structure for the organisation. Our 

recommendations in Section 6 of this report aim to provide that clarity.  

  

6. Recommendations 

 

6.1 In light of our findings during the course of the Review, we make the following 

recommendations: 

 

6.1.1 We recommend that the existing unincorporated association Scottish Rugby Union, 

currently acting through the Council and for whose benefit the SRU Trust is managed, 

should be replaced by New SRU, a company limited by guarantee incorporated in 

Scotland under the UK Companies Act 2006. New SRU would be owned directly by 

member clubs, who would be entitled to direct voting and other company law rights 

by virtue of their membership. It is understood that the unincorporated association 

currently holds no assets or property directly and accordingly the process of 

replacement by New SRU will be straightforward. The primary transaction involved in 

giving effect to the new structure would be the transfer by the SRU Trustees of their 

shareholding in SRUL, the main operating entity of Scottish Rugby holding its 

principal assets including Murrayfield Stadium and surrounding land.  

 

6.1.2 This structure, with New SRU directly accountable to members, would significantly 

reduce the administration, regulatory burden and filter of member interests currently 

represented by the SRU Trust, the SRU Trustees and the Council. The new structure 

would also provide member clubs with a voice, direct influence and legal rights in 

relation to the management of Scottish Rugby's affairs.  

 

6.1.3 The board of New SRU would, in discharging its duties, act in the interests of the 

members as a whole and would also take into account the wider universe of 

stakeholders within the sport. The existing SRUL would remain the principal operating 

and trading entity within the New SRU Group, as a direct subsidiary of New SRU. The 

current subsidiaries of SRUL, including The Murrayfield Experience Limited and the 

Thistle Rugby Trust, would remain subsidiaries of that company. We envisage that 

the charitable activities undertaken by Scottish Rugby will continue without any 

significant change as a consequence of the introduction of New SRU.  

 

6.1.4 The recommended restructuring also presents an opportunity to rationalise the 

classes of membership within New SRU. The current SRU has seven different 

classes of member, each with slightly different rights under the SRU Bye-Laws. We 
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believe that most of these membership classes are unnecessary, and recommend 

that the equivalent membership of New SRU be limited to two classes of 

membership with voting rights (full members, equivalent so far as possible to the 

current full members under the SRU Bye-Laws, and associate members, equivalent 

so far as possible to the current associate and affiliate members under the SRU Bye-

Laws). The remaining four classes of member under the SRU Bye-Laws would be 

combined into a single grouping with observer rights at general meetings only. In this 

report we do not attempt to prescribe the specific rights attached to the two voting 

classes of share, or the specific criteria for eligibility for full membership and associate 

membership, but we take the view that a similar approach to that in the current SRU 

Bye-Laws could be taken in the articles of association of New SRU.  

 

6.1.5 We recommend that the role of the Council as a vehicle to provide member clubs 

and other stakeholders with a voice in the running of Scottish Rugby is replaced at 

four distinct levels within the New SRU Group through: 

 

(i) the appointment of three independent non-executive directors to be appointed 

to the New SRU Board, with relevant rugby knowledge, skillset and expertise; 

(ii) legal rights for the clubs as members of New SRU under the articles of 

association and general company law; 

(iii) creation of a new Rugby Development Board described in more detail in 

paragraph 6.1.14 of this report, to include six independent appointees from 

the domestic game in Scotland nominated by member clubs; and 

(iv) the election by members of a President with the right to attend New SRU 

Board meetings and Rugby Development Board meetings, and whose role is 

described in more detail in paragraph 6.1.13 of this report.  

 

6.1.6 To ensure accountability, responsibility and stakeholder representation the 

composition and proceedings of the board of directors of the New SRU should, so far 

as relevant and practicable in the context of the sports governance, be consistent 

with modern corporate governance practice adopted by public companies of 

comparable size and financial performance in the UK. To this end, we recommend 

that the New SRU ordinarily has ten (10) directors, comprising an independent 

chair, up to three executive directors and six independent non-executive 

directors (NEDs). The Board would also have the power to appoint up to two further 

independent members, provided that the proposed appointees meet the appropriate 

selection criteria and that the maximum number of directors specified in the articles 

of association is not exceeded. Of the six independent NEDs, we believe at least 50% 

should have knowledge of, and a background in, domestic and/or professional rugby 

in Scotland. The remaining independent NEDs would be identified and appointed 

based on appropriate background, knowledge and skill set suitable for the modern 

environment of professional sport, in which commercial considerations inevitably 

occupy a prominent role.  

 

6.1.7 Appointments to the New SRU Board and all committees, including to the Rugby 

Development Board and the Professional Performance Board, must have the ultimate 

objective of increasing the diversity of representation, taking into account the 

increasing participation in the women's game, the changing demographics of 

Scotland and the benefits of younger representation in promoting grassroots 

development.  
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6.1.8 Consideration should also be given to the possibility of an organisational link or bridge 

between the Rugby Development Board and the Professional Performance Board, in 

the interests of consistency of approach, collaborative thinking and avoiding "silo" 

mentality. This could, for example, be achieved by the presence of at least one 

individual on both the Rugby Development Board and the Professional Performance 

Board and/or the chair of each body having the right to attend New SRU Board 

meetings.  

 

6.1.9 The New SRU Board would have responsibility for setting the strategic objectives of 

the SRU as a whole and providing the leadership to put these objectives into effect. 

It would also have responsibility for, and oversight of, all aspects of the business and 

commercial side of the SRU, and would report to member clubs on their stewardship. 

Appendix 2 to this report sets out in more detail the recommended composition, roles 

and responsibilities of the New SRU Board.  

 

6.1.10 We recommend that the chair and the independent NEDs on the New SRU 

Board submit themselves for election or re-election by members once every 

three years at the New SRU AGM, in a phased pattern to preserve a degree of 

continuity.  No chair or independent NED would be entitled to serve for more than two 

three year terms. Any new independent NED appointed between AGMs would be 

expected to submit themselves for election by members at the next AGM following 

their appointment.  

 

6.1.11 In the interests of continuity and attracting suitable candidates for the executive 

positions, we do not recommend that the executive directors of New SRU be subject 

to mandatory re-election or retirement by rotation. Any director of New SRU will, as a 

matter of company law, be capable of removal from office by an ordinary resolution 

of members – that is, a resolution passed at a general meeting of New SRU by a 

majority of members voting on that particular resolution.  

 

6.1.12 We recommend that there should be no more than six scheduled meetings of 

the New SRU Board in each year, including a board strategy day and a full board 

meeting before each New SRU AGM. 

 

6.1.13 We recommend that the current roles of the SRU President and Vice-President 

should be combined into a single role of President, serving a one year term. 

The President should be entitled to attend meetings of the board of New SRU and of 

the Rugby Development Board, without the normal responsibilities of a company 

director but still subject to duties of confidentiality and to avoid or declare conflicts of 

interest. We also recommend that the President would be elected by the full and 

associate members at each AGM of New SRU, from a list of candidates proposed 

by member clubs. The serving President would also be entitled to stand for re-election 

at an AGM but with an overall restriction on the number of terms an individual can 

hold that office. We recommend three (3) one year terms as the maximum 

number an individual can serve as President, with the separate requirement for 

election at the AGM in respect of each one year term. Once appointed, the 

President would act as an ambassador for Scottish Rugby, and should be held by an 

individual of standing within Scottish Rugby capable of fulfilling that ambassadorial 

role at the highest level. We also recommend that the President receive an annual 

fee during his or her tenure. 
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6.1.14 We recommend that, within the existing SRUL, there are constituted two new 

bodies to reflect the divergence between the demands of the domestic and the 

professional game: 

 

(i) a Rugby Development Board (RDB), with a remit to build on the success of 

the recent restructuring of the Scottish Rugby development team, having 

responsibility for creating local solutions for domestic rugby and working with 

member clubs to shape the future of the sport in Scotland, including 

responsibility for community game structures, domestic competitions, the 

Player Pathway, schools rugby, disciplinary rules and process, players, 

coaches, domestic officials and volunteers; and 

 

(ii) a Professional Performance Board (PPB), with a remit to manage the 

sporting elements of the professional game in Scotland, including 

responsibility for the professional teams, the international teams, the Super 

6, SRU Academies and professional referees and other match officials, and 

general responsibility to oversee and protect the integrity of the professional 

game, including formulation, adoption and regular review of ethical policies 

and/or codes of conduct applicable to professional players, officials and other 

personnel. 

 

6.1.15 Outline key responsibilities of the RDB and the PPB, including the recommended 

composition of each body, are set out at Appendices 3 and 4 to this report. The RDB 

and the PPB would, in company law terms, constitute committees reporting to the 

SRU executive team and the New SRU Board. Each of the RDB and PPB would have 

conferred upon it appropriate levels and scope of delegated authority to act directly. 

We recommend that the principal mechanism for conferring this delegated 

authority would be an annual ring-fenced budget approved and adopted by the 

New SRU Board. To reflect the intended independent remit of the RDB, we 

recommend that an annual budget for the RDB is set by the New SRU Board, in 

consultation with the RDB, before the start of the relevant calendar year. The 

level and scope of the RDB budget in each year should also take into account 

a longer term business and strategic plan for rugby development, extending to 

at least three years. Both the RDB and the PPB would report on their activities in 

the Annual Report of New SRU and the chair of each body would be present at the 

AGM to answer questions from members.  

 

6.1.16 We recommend that all members of the RDB and the PPB should, to the extent 

the individuals are not otherwise currently engaged full time in Scottish Rugby 

at some level, be paid an annual fee for holding office on the relevant 

committee, at a level determined by the New SRU Board.  

 

6.1.17 A key aspect of our recommendations for the RDB is to support and drive the 

regional model adopted by the Scottish Rugby development team. The principal 

objective of the regional model is decentralisation of delivery of the domestic game in 

Scotland, to confer more autonomy and responsibility on member clubs and allow 

those involved at grassroots level to have a direct influence on shaping the future of 

the sport. To this end, we recommend that six independent members from the 

domestic club game should be appointed to the RDB, and that a Nomination 

Committee of the RDB, largely independent of the Nomination Committee of the 

New SRU Board, would have responsibility for identifying and appointing these 
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individuals after reviewing nominations from member clubs.  The independent 

members of the RDB will not be representatives of individual regions within Scottish 

Rugby, but rather shall be appointed on the basis of know-how, experience and 

capability to act in the interests of the domestic sport and member clubs generally. 

 

6.1.18 As is currently the case, the rules for Scottish Rugby competitions will be agreed by 

the SRUL Board and executive team. However, any changes should be consulted 

upon through the PPB and the RDB to ensure such rules, competitions and events 

are meeting the aspirations and objectives of Scottish Rugby both domestically and 

professionally.  

 

6.1.19 Certain standing committees of the existing SRUL should remain in place, including 

the Safety, Wellbeing and Inclusion Committee. In general the New SRU Board 

should identify whether these standing committees are more appropriately 

constituted as committees of New SRU or SRUL.  The exceptions to this are the new 

Strategic Business and Planning Committee described in paragraph 6.1.26 and the 

existing standing committees of the SRUL Board more closely associated with 

corporate governance – the Audit and Risk Committee, the Nomination Committee 

and the Remuneration Committee. We recommend that all four of these bodies 

are delegated committees of New SRU rather than of the existing SRUL. This is 

consistent with modern corporate governance and ensures that there is a direct line 

of accountability between members and the bodies responsible for the appointment 

and compensation of directors and senior executives, the oversight of the preparation 

of financial statements, the internal controls and management and mitigation of risks 

within the New SRU Group. We also recommend that the scheduled meetings of 

the New SRU Board committees should ordinarily be no more than four per 

year in the case of the Audit and Risk Committee, and no more than three per 

year in the case of the Nomination Committee and the Remuneration 

Committee. 

 

6.1.20 Within the new governance structure, the role of the Nomination Committee of New 

SRU should expand relative to the current Nomination Committee. We recommend 

that the new Nomination Committee have responsibility for identifying 

candidates for not only the New SRU Board and the committees of the New 

SRU Board, but would also have responsibility for identifying and appointing 

up to two further independent members of the PPB, for appointment of the 

independent Chair of the RDB and for the appointment of international senior 

representatives of Scottish Rugby. In addition, the Nomination Committee would 

have primary responsibility for preparation, review and maintenance of a written 

succession plan for board members, committee members and senior management 

across the SRU Group, including the members of the PPB. 

  

6.1.21 To preserve the RDB's autonomy as the body representing the domestic game within 

the new structure, and as stated in paragraph 6.1.17 of this report, we recommend 

the establishment of a separate RDB Nomination Committee with responsibility 

for identifying and appointing: 

 

(i) the six RDB members from the domestic game, following review of 

nominations from member clubs and, where appropriate, consultation with 

other stakeholders; and 
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(ii) up to two further appointed members on the RDB, in consultation with the 

SRU executive, 

 

in addition to assuming a succession planning role for the future membership of the 

RDB. We recommend that the RDB Nomination Committee comprise, as a 

minimum, the independent Chair of the RDB, the SRU Director of Rugby 

Development, one of the independent NEDs with a background or expertise in 

rugby appointed to the Board of New SRU and a further independent member. 

All individuals appointed to the RDB would be assumed to have the appropriate know-

how, experience and competence, but we expect that one of the first items of business 

for the RDB, once constituted, would be to establish the criteria for future 

appointments to the RDB and the RDB Nomination Committee.   

 

6.1.22 In terms of the anticipated process for the initial population of the New SRU Board, 

board committees and the RDB, we recommend that: 

 

(i) the independent Chair, the three independent directors and up to three 

executive directors on the existing SRUL Board assume the same roles 

on the initial New SRU Board, with the existing SRU Nomination 

Committee (Adam Gray, Julia Bracewell, Dee Bradbury and Colin 

Grassie) be given delegated authority to identify and seek to appoint: 

 

(a) the three independent directors on the New SRU Board, with 

specific skill sets and relevant rugby expertise; and 

(b) an independent Chair for the RDB; and 

 

(ii) following this the RDB Nomination Committee would be established, 

initially comprising the independent Chair of the RDB, one of the three 

independent directors from the New SRU Board with rugby expertise, the 

SRU Director of Rugby Development and a new independent member.  

 

6.1.23 We anticipate that all new appointments and nominations to the New SRU Board, as 

currently, would be the subject of an open search process. As stated above, we also 

anticipate that nominations for the six domestic rugby appointees on the RDB will be 

considered and determined by the RDB Nomination Committee, from individuals 

proposed by member clubs. We recommend that, for an individual to be 

considered by the RDB Nomination Committee as a domestic rugby appointee 

to the RDB, they should be proposed by a minimum of five (5) member clubs. 

 

6.1.24 We anticipate that, at least initially, the board of SRUL will comprise the same 

individuals as are appointed to the New SRU Board, including the six independent 

non-executive directors.  

 

6.1.25 We recommend that the composition and terms of reference of the 

Remuneration Committee and Audit and Risk Committee of New SRU, where 

relevant and practicable given the size, nature and financial performance of 

New SRU, take account of the provisions of the 2018 UK Corporate Governance 

Code relating to those committees, using as a base the model form terms of reference 

for each published by the ICSA, and taking into account other good practice guidance 

and principles – for example, relevant elements of the Investment Association 
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Principles of Remuneration (in the case of the Remuneration Committee) and the 

FRC's Guidance on Audit Committees (in the case of the Audit and Risk Committee).  

 

6.1.26 We also recommend that the existing Investment Committee of SRUL be 

replaced by a Business and Strategic Planning Committee of the board of New 

SRU, focussing on the long term sustainability of Scottish Rugby and having 

responsibility for advising the Board on the high level allocation of capital and 

resources within the organisation. 

 

6.1.27 In line with recommendations in the sportscotland SGB Governance Framework, we 

recommend that the board of New SRU adopt a mandatory code of conduct 

applicable to all directors and committee members – including all members of the 

RDB and the PPB. The code of conduct would also, to the extent it relates to public 

conduct, take into account the Nolan Principles on the ethical standards expected of 

public office holders (originally published in May 1995). The Nolan Principles are: 

Selflessness, Integrity, Objectivity, Accountability Openness, Honesty and 

Leadership. The code of conduct would be regularly reviewed and, in any event, no 

less frequently than once every five (5) years.  

 

6.1.28 The board of New SRU would also be empowered to continue the existing practice 

of establishing other ad hoc committees for specific projects, in order to harness the 

skills of existing board members, SRU management, staff and the wider Scottish 

Rugby community. 

 

6.1.29 As a consequence of the adoption of our recommendations the existing SRU 

Standing Committee on Governance would cease to operate, without prejudice to the 

board of New SRU at some time in the future setting up ad hoc committees to review 

other aspects of governance or corporate responsibility. As stated above, the New 

SRU Audit and Risk Committee should include within its remit the review of the SRU 

Group's performance on corporate governance and social responsibility, seeking 

input from the RDB on community engagement and projects where appropriate.  

 

6.1.30 If our recommendations are adopted and implemented by the SRU, we also 

recommend that, no later than five (5) years after implementation, the board of 

New SRU take the opportunity to evaluate the practical operation and 

effectiveness of the new business and governance structure and, in particular, 

assess whether the structure is meeting the objectives set out in this Report.  

 

7. Potential Timetable 

 

We believe that it is possible to implement the recommended changes to the governance structure 

described in this report by 31 May 2020, subject to the approval and cooperation of the SRUL board, 

the Council and the member clubs of the current SRU. An indicative timetable for implementation, 

prepared in consultation with the SRU General Counsel and our own external legal counsel, is set out 

in Appendix 5 to this report. 
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Appendix 1 
Scope, Remit and Powers of the Review 

 

 

 

 

 

(published 24 June 2019 by the Scottish Rugby Union) 

 

___________________________ 
Scope of Independent Corporate Governance and Business Review 

 

 to review and consider the Scottish Rugby Union’s (the “Union’s”) existing governance 

structures, particularly in light of the potential for third party inward investment; 

 to review and consider the roles, responsibilities and structural composition of the Scottish 

Rugby Union Limited (the “Company”), the Board of the Company (the “Board”) and the Non-

Executive Directors of the Board; 

 to review and consider the roles, responsibilities and structural composition of the Scottish 

Rugby Council (the “Council”) and Council members; 

 to review and consider the Bye-Laws of the Union; 

 to review and consider the Articles of Association of the Company; 

 to review and consider the roles and responsibilities of the offices of Chairman of the Board, 

the President of the Union, and the Vice-President of the Union; 

 to review and consider the roles, responsibilities and composition of the SRU Trust and SRU 

Trustees; 

 to review and consider possible alternative corporate and governance structures for the Union; 

 to consider such other matters related to the Union’s governance as both the Council and the 

Board may from time to time request; and 

 to consider and advise whether further information is necessary for or should be made available 

to the Review to assist it to carry out its functions, and to identify the nature of that information. 

 

--------------------------------- 

 

Note: In addition to the published terms of reference set out above, the initial phase of the review also 

involved: 

 

 an extensive consultation process, involving more than 70 one-to-one interviews and meetings 

from a broad range of stakeholders and representatives at all levels of the sport, domestic and 

professional; and 

 the review of the effectiveness and administrative demands of, and the commitment of time and 

resource to, the current schedule of meetings for those involved in the management and/or 

administration of the SRU (in any given year certain members of the SRU management and 

secretariat could be required to attend more than 50 regularly scheduled meetings of the 

various bodies with the existing SRU structure). 
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Appendix 2 
Recommended Composition and Responsibilities of the New SRU Board 

 

Composition  

 

It is recommended that New SRU Board is initially composed as follows: 

 

 Independent chair  

 Three independent non-executive directors from commercial/industry background 

 Three independent non-executive directors from rugby background 

 Up to three executive directors 

 

The Board will also have the power to appoint up to two further independent members, subject to those 

appointees meeting the appropriate selection criteria.  

 

The principal rules governing the authority, conduct and responsibility of the board will be contained in 

general company law applicable to UK companies limited by guarantee, in particular the Companies 

Act 2006, and the articles of association of New SRU. 

 

Within this legal framework, the New SRU Board will be responsible for the governance of New SRU 

and the New SRU group as a whole. Corporate governance, at its most fundamental, is the system by 

which companies are directed and controlled and for which, under general principles of company law, 

the board of directors are ultimately responsible. It is distinct from the day-to-day operational 

management of a company's business, which is a responsibility that is typically delegated by the board 

to the executive – the full time senior management employees of the company. Good corporate 

governance should ensure accountability, transparency, priority and focus on sustainable success of 

an entity over the longer term. 

 

In the case of the New SRU Board the situation is no different.  The New SRU Board is expected to 

delegate the vast majority of the functions and operations of the New SRU Group to executive 

management and will retain only certain key strategic functions and controls. This will include, amongst 

other things, the formation and oversight of key governance committees described below under "Board 

Committees" and referred to above.  

 

Frequency of Meetings 

 

It is recommended that there are no more than six scheduled meetings of the New SRU Board in each 

calendar year, including a board strategy day and a full board meeting before each New SRU AGM. 

 

Board Committees 

 

It is recommended that there are four standing committees of New SRU Board: 

 

 Audit and Risk Committee 

 Remuneration Committee  

 Nomination Committee 

 Business and Strategic Planning Committee 

 

It is also recommended that the existing Safety, Wellbeing and Inclusion Committee of Scottish Rugby 

Union Limited (SRUL) remain in place but, if the New SRU Board considers appropriate, can be 

reconstituted as a committee of the New SRU Board rather than the SRUL board.  
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Key Responsibilities of the New SRU Board 

 

1. Strategy: The New SRU Board will be responsible for setting the strategic aims and objectives 

of the New SRU Group as a whole, including its vision, focus and edge. 

 

2. Values: the New SRU Board will also be responsible for formulating and communicating the 

corporate values and standards of the New SRU Group, such as a commitment to greater 

transparency, accountability and sustainability.  

 

3. Control and decision on allocation of capital and resources: the New SRU Board will 

exercise ultimate control and decision making power over the allocation of capital and 

resources by setting and approving operating and capital expenditure budgets each year. Part 

of this function may be delegated by the New SRU Board to the Business and Strategic 

Planning Committee.  

 

4. Leadership, delegation and oversight: The New SRU Board will be responsible for providing 

the leadership to put the strategy and values into effect, for delegating authority to appropriately 

skilled and experienced management through the budget process described above, and 

ultimately overseeing the executive's discharge of its delegated responsibilities. This oversight 

should seek to ensure that throughout the New SRU Group there is: competent and prudent 

management; sound planning; maintenance of sound risk management and internal control 

systems; adequate accounting and other records; and compliance with statutory and regulatory 

obligations. The New SRU Board will also be responsible for reviewing performance in the light 

of the New SRU Group strategic aims, objectives, business plans and budgets and ensuring 

that any necessary corrective action is taken.  

 

5. Internal controls: The New SRU Board will be responsible for maintenance of a sound system 

of internal control and risk management including approval of group risk statements and policies 

and approving procedures for the detection of fraud and the prevention of bribery and 

corruption, receiving reports on, and reviewing the effectiveness of, the Group's risk and control 

processes to support its strategy and objectives and undertaking an annual assessment of 

these processes.  

 

6. Reporting and accountability to members: The New SRU Board will be responsible for 

reporting directly to member clubs of New SRU on their stewardship of the company and the 

New SRU Group as a whole, through: 

 

a. annual financial and strategic reporting; and 

b. participation and engagement in general meetings of New SRU, at which all members 

are entitled to attend and speak directly to the New SRU Board, and all full and 

associate members are also entitled to vote. 

 

Decisions Reserved to the New SRU Board 

 

This report does not seek to recommend an exhaustive list of matters reserved to be reserved to the 

New SRU Board, but examples of the types of decision expected to be included in such a list are set 

out below. These would generally apply to proposed actions and decisions throughout the New SRU 

Group, including subsidiary board and board committees: 
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 corporate governance throughout the New SRU Group, as described in more detail above, to 

include board and director performance reviews and responsibility for determining the 

independence of non-executive directors 

 major changes to the SRU's capital, corporate, management or governance structure, 

including, but not limited to acquisitions and disposals of investments or assets which are 

material relative to the total assets of the New SRU Group 

 any material new area of business or any extension of SRU business or activities to a new 

geographical area 

 approval of major capital projects 

 approval of published financial reports and accounts, any significant changes in accounting 

policies or practices 

 new Board appointments and changes to the structure, size and composition of the Board, 

following recommendations from the Nomination Committee, subject to overarching 

constitutional restrictions and parameters 

 succession planning for the Board and senior management 

 membership of New SRU Board committees following recommendations from the Nomination 

Committee 

 approval of New SRU Group corporate policies, including without limitation treasury policies, 

policies relating to health, safety and the environment, communications policies, corporate 

social responsibility policies and ethical codes of conduct 

 unbudgeted expenditures outside pre-agreed tolerances 

 contracts or commitments above a certain value and/or contracts or commitments outside the 

ordinary course of business, or which have an particular strategic or reputational importance to 

the group 

 approval of documentation to be published or posted to New SRU members, including the 

annual report and accounts, any interim report or interim financial statements, material press 

releases and any regulatory announcement 

 remuneration of the non-executive directors and senior members of the executive team 

 delegation of corporate authority, including the individual authority limits applicable to the 

executive teams and board committees 

 establishment of board committees and subsidiary board committee, approval of their terms of 

reference and any changes thereto, and receipt of reports from board committees and 

subsidiary board committees on their activities 

 appointment of the New SRU Group's auditor and other key professional advisers 

 commencement, defence or settlement of litigation or other dispute over a certain value  

 approval of the overall levels of insurance for the New SRU Group, including directors' and 

officers' liability insurance and indemnification of directors 

 approve changes to the schedule of matters reserved to the New SRU Board 

 

As a matter of company law, certain matters and decisions will be reserved to the members of New 

SRU. It is recommended that the articles of association of New SRU will contain the requirement for 

member approval in general meeting in respect of certain major corporate transactions, such 

requirement to be based on objective and measurable criteria that do not interfere with the proper and 

orderly conduct of the business and affairs of the New SRU Group by the Board and do not prevent 

transactions undertaken in the ordinary course of business.  
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Appendix 3 
Recommended Composition and Responsibilities of the RDB 

 

Composition 

 

The Rugby Development Board (RDB) of Scottish Rugby Union Limited (the Company) is 

recommended as a duly authorised committee of the board of the Company with the following 

composition: 

 

 an independent chair (the Chair); 

 SRU Director of Rugby Development; 

 up to two further SRU appointees; and 

 six appointees from the domestic game of rugby within Scotland, to be appointed by the RDB 

Nomination Committee from time to time based on nominations from member clubs, 

 

The RDB will also have the power to appoint directly up to two further independent members to the 

RDB on the recommendation of the RDB Nomination Committee, based on objective selection criteria 

identifying appropriate skills for the role. The RDB shall also have a secretary responsible for, amongst 

other things, preparation and distribution of RDB papers and the minuting of RDB meetings. 

 

The composition of the RDB should also have the objective of increasing the diversity of representation, 

taking into account the increasing participation in the women's game, the changing demographics of 

Scotland and the benefits of younger representation in promoting grassroots development. 

 

Frequency of Meetings and Quorum 

 

It is recommended that there are no more than four regularly scheduled meetings of the RDB in each 

calendar year, to be held at BT Murrayfield Stadium in Edinburgh or such other venue within Scotland 

as may be agreed. It is also recommended that the quorum for a RDB meeting, for decision-making 

purposes, is at least five members, including as a minimum at least one of the SRU Director of Rugby 

Development or an SRU appointee. 

 

Certain members of the RDB will, in addition to attending regularly scheduled RDB meetings, participate 

in regular meetings or consultations with representatives of the domestic game of rugby in Scotland. In 

each calendar year the RDB shall aim to hold at least one such meeting or consultation with RDB 

member(s) at venues in each of the five domestic regions: East, Glasgow North, Glasgow South, 

Caledonia Midlands and Caledonia North (Rugby Development Regional Meetings). 

 

Authority and Annual Budget 

 

It is recommended that the RDB derive its authority from a ring-fenced annual budget agreed with the 

Board of New SRU, such budget to incorporate a summary of intended activities of the RDB during the 

following year. The level and scope of each annual RDB budget should take into account a longer term 

business and strategic plan for rugby development, extending to at least three years. The budget, once 

approved, will authorise the RDB to incur or commit expenditure in the proper and reasonable discharge 

of its duties and responsibilities in a manner consistent with: 

 

 the budget and the summary of intended activities for the year in question; and 

 the overarching SRU Group financial controls and policies. 
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Key Responsibilities of the Rugby Development Board 

 

The RDB will, on behalf of New SRU, and subject to the annual budget described above: 

 

1. assume responsibility for the oversight of all levels of the domestic game of rugby in Scotland, 

including community game structures, domestic competitions, the Player Pathway, schools 

rugby, disciplinary rules and process, players, coaches, domestic officials and volunteers;  

 

2. integrating the Scottish Rugby Development team with the domestic and community club 

structures; 

  

3. create local solutions for domestic Scottish rugby by working together with member clubs to 

shape the future of the sport; 

 

4. report on these matters to the executive management of the Company and/or the board of New 

SRU and, where appropriate, make recommendations;  

 

5. report as required to members and other stakeholders of New SRU on the activities and remit 

of the RDB; and 

 

6. coordinate and participate in Rugby Development Regional Meetings.  

 

Reporting and Accountability 

 

To member clubs: 

The existence of the RDB and its current membership will be disclosed in each annual report and 

accounts of New SRU including, if thought fit, a summary of the RDB’s activities during the relevant 

reporting year. The RDB shall provide all reasonable assistance and information as may be required in 

connection with this disclosure. In addition, the Chair, or other senior representative of the RDB, will 

attend the annual general meeting of New SRU prepared to respond to questions from members on 

the RDB’s activities in the preceding year. 

 

The RDB will also communicate directly with member clubs through the Rugby Development Regional 

Meetings described above.  

 

To management: 

The Chair shall report to the executive management of the Company and the board of New SRU on its 

proceedings after each meeting on all matters within the RDB’s duties and responsibilities and shall 

make whatever recommendations to the Board it deems appropriate on any area within its remit. 

 

The RDB shall also arrange for periodic reviews of its own performance and, at least annually, review 

its constitution and terms of reference to ensure it is operating at maximum effectiveness, and shall 

report the outcome of any such reviews, with any recommendations arising, to the New SRU Board. 

The New SRU Board shall have authority to make any changes to the constitution and terms of 

reference of the RDB in light of those recommendations. 
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Appendix 4 
Recommended Composition and Responsibilities of the PPB 

 

Composition 

 

The Professional Performance Board (PPB) of Scottish Rugby Union Limited (the Company) is 

recommended as a duly authorised committee of the board of the Company with the following 

composition: 

 

 CEO of Scottish Rugby (the Chair) 

 SRU Chief Operating Officer 

 Performance Director 

 National Coach 

 Women's National Coach 

 Super 6 Director 

 Technical director 

 

The PPB will also have the power to appoint directly up to two further independent members to the PPB 

on the recommendation of the Nomination Committee of the New SRU Board, based on objective 

selection criteria identifying appropriate skills for the role. The PPB shall also have a secretary 

responsible for, amongst other things, preparation and distribution of PPB papers and the minuting of 

PPB meetings.   

 

The composition of the PPB should also have the objective of increasing the diversity of representation, 

taking into account the increasing participation in the women's game and the changing demographics 

of Scotland. 

 

Frequency of Meetings and Quorum 

 

It is recommended that there are no more than four regularly scheduled meetings of the PPB in each 

calendar year, to be held at BT Murrayfield Stadium in Edinburgh or such other venue within Scotland 

as may be agreed. It is also recommended that the quorum for a PPB meeting, for decision-making 

purposes, is at least five members.  

 

Authority and Annual Budget 

 

It is recommended that the PPB derive its authority from an annual budget agreed with the Board of 

New SRU, such budget to incorporate a summary of intended activities of the PPB during the following 

year. This annual budget, once approved, will authorise the PPB to incur or commit expenditure in the 

proper and reasonable discharge of its duties and responsibilities in a manner consistent with: 

 

 the budget and the summary of intended activities for the year in question; and 

 the overarching SRU Group financial controls and policies. 

 

Key Responsibilities of the Professional Performance Board  

 

The PPB will, on behalf of New SRU, and subject to the annual budget described above: 

 

 Oversee the running and management of the sporting elements of the professional game 

in Scotland, including responsibility and oversight for the professional teams (currently 
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Glasgow Warriors and Edinburgh Rugby), the international teams, the Super 6, SRU 

Academies and professional referees and other match officials; 

 

 report on these matters to the executive management of the Company and the board of 

New SRU and, where appropriate, make recommendations; and 

 

 report as required to members and other stakeholders of New SRU on the activities and 

remit of the PPB. 

 

Reporting and Accountability 

 

To member clubs: 

The existence of the PPB and its current membership will be disclosed in each annual report and 

accounts of New SRU including, if thought fit, a summary of the PPB’s activities during the relevant 

reporting year. In addition, the Chair, or other senior representative of the PPB, will attend the annual 

general meeting of New SRU prepared to respond to questions from members on the PPB’s activities 

in the preceding year. 

 

To management and the New SRU Board: 

The Chair shall report to the executive management of the Company and the board of New SRU on its 

proceedings after each meeting on all matters within the PPB’s duties and responsibilities and shall 

make whatever recommendations to the New SRU Board it deems appropriate on any area within its 

remit.  

 

The PPB shall ultimately be accountable to the New SRU Board through the application of normal 

methods of oversight and scrutiny of the executive by the independent non-executive directors. 

 

The PPB shall also arrange for periodic reviews of its own performance and, at least annually, review 

its constitution and terms of reference to ensure it is operating at maximum effectiveness, and shall 

report the outcome of any such reviews, with any recommendations arising, to the New SRU Board. 

The New SRU Board shall have authority to make any changes to the constitution and terms of 

reference of the PPB in light of those recommendations. 
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Appendix 5 
Indicative Timetable for Implementation 

 

Action Date/Time 

Gammell/Murray Report submitted in draft to Governance 

Committee 
24 October 2019 

Gammell/Murray Report submitted to Council and Board of Scottish 

Rugby Union Limited for final approval 
11 November 2019 

Gammell/Murray Report published 6 December 2019 

Requisition of First Special General Meeting (SGM) of SRU 

(issued jointly by Council and Board to SRU secretary under Council bye-laws) 
January 2020 

Notice of First SGM issued to members January 2020 

First SGM of SRU 

(to approve recommendations and authorise implementation in principle – remainder of 

timetable assumes SGM resolutions passed) 

February/March 2020 

Six Nations Championship 

(detailed documentation prepared, including incorporation or New SRU with framework 

governance structure in place) 

1 February 2020 to 

14 March 2020 

Requisition of Second SGM of SRU  

(issued jointly by Council and Board to SRU secretary under Council bye-laws) 
March/April 2020 

Second SGM of SRU  

(to approve detailed documentation and 2/3rds majority for transfer of shareholding in 

Scottish Rugby Union Limited - remainder of timetable assumes SGM resolutions passed)) 

May 2020 

SRU Trustees transfer shareholding in Scottish Rugby Union 

Limited to New SRU, simultaneously with directorate changes and 

necessary changes to SRUL Articles 

May 2020, following 

second SGM 

Rugby Development Board and Professional Performance Board 

established as delegated committees of Scottish Rugby Union 

Limited 

May 2020, following 

second SGM 

Full implementation  By 31 May 2020 

First annual general meeting (AGM) of New SRU Q4 2020 

 


