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ACPCC BOARD GOVERNANCE POLICY 

[bookmark: _Toc95295890]PURPOSE OF THIS DOCUMENT
Australian Centre for the Prevention of Cervical Cancer Ltd (ACPCC), is a not-for-profit cancer prevention and health promotion organisation acting under State and Federal laws. 
This Board Governance Policy sets out the roles and responsibilities of the ACPCC Board of Directors. The conduct of the Board is also governed by Exec-Gov-PP9 Australian Centre for the Prevention of Cervical Cancer Ltd. Constitution. A number of operational matters related to the Board such as the number of meetings per year, notification of interests, and election of Directors are governed by the Constitution and are not reproduced here.
[bookmark: _Toc95295891]SCOPE
The Board Governance Policy applies to the Members of the ACPCC’s Board of Directors and the Executive Director.
[bookmark: _Toc95295892]GOVERNANCE OVERVIEW
The following approach to governance guides the Board:
The Board establishes the organisation’s vision, strategic intent, goals and objectives, employs the Executive Director, identifies and monitors the management of corporate risks and monitors and assesses the Executive Director and the performance of the organisation. In brief, governance involves the Board in the process of ensuring that the ACPCC is well managed without the Board itself becoming involved in the operations except as required by its Constitution or legislation or as consequence of exceptional circumstances.
Governance is different from management. Whereas the Board sets governance-level policies and establishes the strategic direction including the development of the organisation purpose, values and the organisation wide goals and objectives, the Executive Director designs and manages the processes that ensure that these are honoured or met. The Executive Director is thus the agent of the Board. The Board then is responsible for determining the “What” and the ‘Why’ and the Executive Director is responsible for determining the ‘How’. Another way to consider the difference between the two roles is to think of the Board’s role being to determine organisational ‘Ends’ and the Executive Director’s role to design the ‘Means’ to achieve those ends.
There are two levels of organisational policy:
a) Governance-level policy
Policies at this level are developed and adopted by the Board and relate to high-level, organisation-wide matters. These include policies in respect of the Board’s operating processes and duties, and its delegation to the Executive Director in areas such as finance, human resources and occupational health and safety management, public affairs and asset management. These policies are a reflection of the Board’s desire and obligation to meet its duty of care under law and its moral responsibility to provide good governance on behalf of all interested parties.
b) Management-level policy. 
These are developed by the Executive Director and relate to the operational management of the organisation. The Board is not required to approve policies at this level. Management level policies flow logically from governance policies.
[bookmark: _Toc95295893]ROLE OF THE BOARD
The ACPCC Board has overarching responsibility for the following key areas: 
Compliance: 
· Comply with the organisation’s Constitution and the State and Federal laws relevant to the organisation
· Comply with Directors’ responsibilities
· Monitor and comply with insurance responsibilities.

Strategy:
· Set the corporate direction of the ACPCC.
· Develop and approve the Vision and Strategic Intent in conjunction with the Executive Director and the Executive Management Team. 
· Review and monitor progress against the strategic plan
· Oversee an organisational culture and framework of engagement with our funding stakeholders, consumers and the community.

Policy:
· Establish and review Board policies, such as the instrument of delegation, budget and risk management
· Oversee performance on service quality and safety. 

Accountability:
· Responsible for the overall performance of the organisation
· Work in the best interests of stakeholders
· Appoint and manage the Executive Director
· Evaluate Board performance and succession planning. 

Risk Management:
· Ensure the ACPCC has a current and effective risk profile and management strategy
· Identify high level risks, monitor, establish controls and act to minimise risk to the ACPCC. 
[bookmark: _Toc95295894]RESPONSIBILITIES OF DIRECTORS
The Board Members are the Directors of the ACPCC with the majority of our responsible persons/Board of Directors being non-executive. Directors have both individual and collective responsibilities.  
Individual Responsibilities:
· To act honestly, in good faith and proper purpose, in the best interests of the ACPCC
· Not to misuse information or position to gain an advantage for oneself or others, or to cause detriment to the organisation
· To disclose conflict or potential conflicts of interest
· To maintain duty of care and diligence; behave as a reasonable person should do when occupying the office held and having the same responsibilities, in the circumstances applying at the time. This includes monitoring the financial state of the business, ensuring solvency and seeking further information if concerned about any circumstances
· To maintain confidentiality; specifically, not disclosing any information about the ACPCC which is considered confidential, unless required to do so by law. This responsibility remains after Board membership has ceased. 

Collective Board Responsibilities:
The Board provides effective leadership in collaboration with the Executive Director and the Executive management team to support the ACPCC to achieve best practice.
To achieve this, the Board will specifically:
· Develop and maintain an organisational structure to support the achievement of the agreed strategic objectives.
· Ensure the organisation remains solvent and meets its legal and contractual obligations
· Develop in conjunction with management, approve and monitor the budget and strategic plan 
· Monitor risk management
· Monitor quality management
· Develop and review the instrument of delegation
· Assess and determine whether to approve any matter beyond the delegation limits
· Establish committees, policies and procedures that will facilitate the functions of the Board
· Select, appoint, set the terms of employment and evaluate the performance of the Executive Director
· Approve remuneration levels for the Executive Director and senior executives
· Approve and review succession plans for the Executive Director
· Select, appoint and evaluate external auditors and consider their ongoing independence
· Ensure occupational health and safety issues are monitored and appropriately managed. 
[bookmark: _Toc95295895]BOARD CULTURE
The Board actively seeks to have an “engaged culture” which is characterised by candour and a willingness to challenge.
To achieve this, the Board encourages individual Directors to:
· Be prepared for meetings
· Be honest, constructive and willing to challenge leadership
· Ask questions
· Seek other members’ views and contributions
· Spend appropriate time on important issues
· Treat all individuals with respect.

The Board as a whole will:
· Ensure the meeting agenda is efficient and allows for adequate discussion
· Encourage diversity of opinion
· Ensure the functionality and organisational health of the Board through succession planning and careful selection of members with the appropriate skill mix
· Annually review the performance of individuals and the Board as a group 
· Provide new Directors with a comprehensive induction program
· Promote and make available continuing education and mentorship to all Directors
· Make available the opportunity for “in camera” meetings. 
[bookmark: _Toc95295896]CHAIRMAN
The elected Chairman of the Board will chair Board meetings and the Annual General Meeting or any special meetings of members. If the Chairman is absent, the Deputy Chairman or another Director will act as Chair for that meeting.
The Chairman has responsibilities beyond chairing Board meetings. The Chairman has a duty to:
· Represent the Board, and where appropriate, communicate the Board’s position to other parties
· Advocate and promote the interests of the organisation with stakeholders
· Provide leadership to the Board, enabling efficient organisation and conduct of Board processes
· Manage the relationship between the Executive Director and the Board
· Oversee the Board agenda and the provision of timely relevant information to Directors
· Manage the business of the Board; preside over meetings, resolve differences between Directors, ensure decisions are reached promptly and after canvassing the views of Directors
· Guide and promote on-going effectiveness and development of the Board and individual Directors
· Monitor Board performance.
[bookmark: _Toc95295897]EXECUTIVE DIRECTOR
Management of the ACPCC’s day to day operations is undertaken by the Executive Director, subject to specified delegations of authority approved by the Board.
The Executive Director is responsible for:
· The continuous management of the ACPCC in line with the strategic objectives, direction and policies laid down by the Board
· Policy direction of the operation of the ACPCC
· The efficient and effective operation of the organisation
· Bringing relevant matters to the attention of the Board in an accurate and timely manner.

The Executive Director will ensure the Board is appropriately informed to achieve its objectives. The Executive Director must:
· Inform the Board of significant trends, implications of Board decisions, issues arising from policy matters or changes in the basic assumptions upon which the Board’s policies are based
· Inform the Board when for any reason there is actual or anticipated noncompliance with Board policy
· Inform the Board of any actual or potential legal conflict or dispute that has or may arise in relation to the ACPCC
· Ensure the Board is fully informed on relevant points of view to allow the Board to determine a matter.

[bookmark: _Toc95295898]BOARD INDUCTION, EVALUATION AND REVIEW
Induction and Education
New Directors will undertake an induction program to familiarise themselves with the ACPCC’s activities. Continuing education and mentorship is available to ensure that Directors can maximise their contribution to the strategic direction and successful operation of the ACPCC.
Board Performance Review
Evaluation of the Board, its Committees and individual Directors including the Chairman will be undertaken annually.
Details of these reviews are available in the following documents:
· Exec-Gov-PP18 Board and Board Member Review
· Exec-Gov-F2 Board and Committee Skills Review
· Exec-Gov-F1 Board Member Performance & Self-Assessment Review Form.
[bookmark: _Toc95295899]GOVERNANCE PRINCIPLES

The ACPCC Board is committed to best practice governance principles and supporting practices. The organisation has adopted the Australian Institute of Company Directors “Not for Profit (NFP) Governance Principles” (AICD NFP Principles).
At the end of each financial year, the ACPCC will reflect on its governance policy and voluntarily benchmark its performance against the AICD NFP Principles. A statement on governance policy compliance against the AICD NFP Principles and initiatives to strengthen governance practices will be presented to the Board in the Executive Director’s Report at the Quarter Three Board Meeting each year. 
The voluntary adoption of the AICD NFP Principles will be noted each year in the Chairman and Executive Director’s report in the Annual Report. 



[image: Text

Description automatically generated] [image: Text

Description automatically generated]This is a controlled document issued by VCS Foundation Ltd, trading as the Australian Centre for the Prevention of Cervical Cancer. Unauthorised copies are not permitted. 	

Version No: 9	
Authorised by:  Board of Directors		Page: 7 of 7

image1.jpg
<

Australian Centre
for the Prevention of
Cervical Cancer




image2.jpg
Australian Centre
for the Prevention of
Cervical Cancer




