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Defined terms used in this Charter

Where used in this Charter the following terms have the following meaning ascribed to them:
“ACNC” means the Australian Charities and Not-For-Profits Commission.

“ACNC Act” means the Australian Charities and Not-for-profits Commission Act 2012 (Cth).
“Appendix” means an appendix to this Charter;

“ASIC” means the Australian Securities and Investments Commission;

“Board” means the board or committee of management (howsoever described) of the
Organisation;

“By-laws” means any by-laws adopted by the Board in the terms of the Constitution;

“Charter” means this governance charter as adopted by the Board, as it may be varied from time to
time by resolution of the Board;

“CEO” means the chief executive officer (howsoever described) of the Organisation, or the person
within the Organisation who effectively fulfils that function;

“CFO” means the chief financial officer (howsoever described) of the Organisation, or the person
within the Organisation who effectively fulfils that function;

“Chair” means the chair of the Board;

“Committee” means a committee of the Board;

“Constitution” means the constitution of the Organisation;
“Corporations Act” means the Corporations Act 2001 (Cth);
“Director” means a director or Board member of the Organisation;

“‘Ensure” and “Assure”, and derivations of those words, when used in relation to the
responsibilities or duties of a Director, the Chair, the Board, the CEO, CFO, Secretary or other
officer of the Organisation, means to take all reasonable steps, take reasonable care and make all
reasonable and appropriate enquiries within the person’s scope of authority and within the
resources reasonably available to the person, so that the stated matter which is to be “ensured” or
“assured” might reasonably be expected to be appropriately addressed, or done or not done, as the
context requires;

“Member” means a member of the Organisation, other than when used in Appendix F;
“Organisation” means Yourtoolkit.com Limited;

“Philosophy” means the overarching philosophy of approach of the Organisation in pursuit of the
Principal Purpose of the Trust as set out in Appendix C of this Charter;

“Secretary” means the corporate secretary (howsoever described) of the Organisation, or the
person within the Organisation who effectively fulfils that function;

“Section” means a section of this Charter;
“Trust” means the Women at Risk Trust constituted by the Trust Deed;

“Trust Deed” means the deed dated 8 August 2019 between Ben Fong as Settlor and the
Organisation (by its former name Financial Toolbox Incorporated) as amended from time to time.
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Introduction

1.1

1.2

1.3

1.4

1.5

1.6

1.7

1.8

1.9

This Charter is designed as an overarching statement of policy:

. to prescribe a range of governance principles and practices to apply to the
Organisation;

o pursuant to which discrete instruments relating to matters relevant to governance
within the Organisation can be generated and incorporated as appendices to this
Charter; and

o to set forth certain protocols relating to the functions, responsibilities and behaviour
of relevant personnel within the Organisation.

The Organisation’s sole purpose is:
o to act as trustee of the Women at Risk Trust; and
) in such capacity to further the Principal Purpose of the Trust.

The Organisation’s Constitution and By-laws and a current copy of the Trust Deed for the
Women at Risk Trust appear in Appendix A.

The Organisation is committed to implementing high standards of governance. In
determining what those high standards should involve, amongst other relevant governance
guidelines and principles, the Organisation has had regard to standards generally
endorsed for like organisations by relevant governance and director institutes.

The Organisation is registered with ASIC as an Australian public company limited by
guarantee and therefore abides by the Corporations Act (as applicable), and as a charity
with the ACNC and therefore abides by the ACNC Act.

The Charter takes into consideration the Constitution, Corporations Act, the ACNC Act, and
the ACNC Governance Standards.

This Charter is intended to complement the Constitution, however to the extent of
inconsistency between this Charter and the Constitution, the terms of the Constitution
prevail.

This Charter is intended to operate by way of a series of Sections and/or Appendices which
may be added to or varied from time to time, the totality of which comprise this Charter.

A copy of this Charter is to be:

(a) kept with the Organisation’s corporate secretarial records;

(b) made available to each Director and senior executive for reference purposes; and
(c) disclosed on the Organisation’s web-site under its “Governance” section.

Relevant Sections and Appendices to this Charter will be the subject of specific
communication and education to relevant personnel within the Organisation to assist them
in meeting the Organisation’s expectations of them.

The Organisation accepts that merely by the Board adopting this Charter, of itself does not
ensure the actual or cultural compliance within the Organisation of the principles and
policies espoused by this Charter.

It is the Board’s commitment to work towards the principles and policies in this Charter
becoming a practical and cultural reality for the Organisation in all respects.

This Charter has been adopted by resolution of the Board on the date appearing on the
cover to this Charter, effective from the date also there appearing. It can only be amended
or varied by resolution of the Board.
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Philosophy

2.1 The over-arching Philosophy is set out in Appendix C of this Charter.

2.2 It is intended to form an ethical and cultural backdrop against which proposed actions and
decisions of the Organisation and its people may be better informed.

3 Board Charter

3.1 Role of the Board

(a) The Board is the guardian of the purpose for which the Organisation and the Trust
were established, as well as the Philosophy. The Board is directly accountable to
the members for the pursuit of those aims and for the overall performance of the
Organisation.

(b) This Board charter sets out the principles for the operation of the Board and to
describe the functions of the Board and those functions delegated to management
of the Organisation.

3.2 Responsibilities of the Board and Management

(@)

Board Responsibility

The Board is responsible for the overall management and strategic direction of the
Organisation and for delivering accountable organisational performance in
accordance with the Organisation’s goals and objectives. In performing its role, the
specific responsibilities reserved to the Board include:

o providing strategic direction to the Organisation and deciding upon the
Organisation’s strategies and objectives in conjunction with the CEO;

o monitoring the strategic direction of the Organisation and the attainment of
its strategies and objectives in conjunction with the executive;

. monitoring the operational and financial position and performance of the
Organisation generally;

. driving performance and mission, organisational purpose and outcomes;

o assuring a prudential and ethical base to the Organisation’s conduct and

activities having regard to the relevant interests of its stakeholders;

o assuring the principal risks faced by the Organisation are identified and
overseeing that appropriate control and monitoring systems are in place to
manage the impact of these risks;

. reviewing and approving the Organisation’s internal compliance and control
systems and codes of conduct;

. assuring that the Organisation’s financial and other reporting mechanisms
are designed to result in adequate, accurate and timely information being
provided to the Board;

. appointing and, where appropriate, removing the CEO, monitoring other
executive appointments, and planning for executive succession;
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overseeing and evaluating the performance of the CEO, and through the
CEOQ, receiving reports on the performance of other executives in the
context of the Organisation’s strategies and objectives and their
attainment;

reviewing and approving the CEQ's remuneration;

reviewing and approving, in conjunction with the CEO, other executive
remuneration;

appointing and where appropriate, removing the Secretary;

approving the Organisation’s budgets and business plans and monitoring
major capital expenditures, acquisitions and divestitures, and capital
management generally;

deciding on the responsible financial management of the Organisation
including how money will be managed, such as how electronic transfers,
negotiable instruments or cheques must be authorised and signed or
otherwise approved;

ensuring that the Organisation’s financial results are appropriately and
accurately reported on in a timely manner in accordance with regulatory
requirements;

as part of its oversight and monitoring function, overseeing that the
Organisation’s governance systems and processes are designed and
applied to assure compliance with all relevant laws, governmental
regulations and accounting standards;

ensuring that the Organisation’s affairs are conducted with prudential
governance transparency and accountability;

overseeing the design and implementation of appropriate and effective
policies, processes and codes of conduct for the Organisation (including
with respect to ethics, values, conduct, employment, remuneration,
diversity and otherwise) as well as monitoring and reviewing those policies,
processes and codes of conduct from time to time;

ensuring sound Board succession planning including strategies to assure
the Board is comprised of individuals who are well able to discharge the
responsibilities of Directors of the Organisation;

providing appropriate Board induction and training for Directors; and

overseeing member engagement, reporting and information flows.

Management Responsibility - Authority Delegated to Senior Executive

Management and Delegated Authority Matrix

The Board has delegated to the CEO (for sub-delegation as appropriate to
his/her senior executive and management team), authority over the
management, operations and day to day affairs of the Organisation.

This delegation of authority includes responsibility for:

o developing business plans, budgets and strategies for
consideration by the Board and, to the extent approved by the
Board, implementing these plans, budgets and strategies;

. managing the financial affairs including:
(A) signing contracts;
(B) initiating orders for payment;
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(C) receiving or depositing money;
(D) signing cheques and authorising payments; and
(E) withdrawal of money from the Organisation’s accounts.

All authorisations to expend funds or commit the Organisation to
future payments in excess of $5,000 must be made by two (2)
signatories and records maintained for audit on proof of
authorisation. The CEO has the responsibility to establish and
enforce written procedures for all financial delegations;

. ensuring the Organisation’s operations, and the actions of its
officers, are within the parameters set by the Board from time to
time and that the Board is kept informed of material developments
in the Organisation’s affairs, operations and business;

. where proposed transactions, commitments or arrangements
exceed threshold parameters set by the Board, referring the matter
to the Board for its consideration and approval;

) identifying and managing operational and strategic risks for the
Organisation and, where those risks could have a material impact
on the Organisation, formulating strategies for managing and
mitigating those risks, including for consideration and endorsement
(as applicable) by the Board;

. managing the Organisation’s financial and other reporting
mechanisms, and control and monitoring systems, to ensure that
these mechanisms and systems capture all relevant material
information on a timely basis, are functioning effectively and are
founded on a sound basis of prudential risk management;

) ensuring that the Board is provided with sufficient accurate
information on a timely basis in regard to the Organisation, its
operations and affairs, and in particular with respect to the
Organisation’s performance, financial condition, operations and
prospects, to reasonably inform and position the Board to fulfil its
governance responsibilities; and

o implementing the policies, processes and codes of conduct
approved by the Board and facilitating the monitoring and
reviewing of, and reporting against, those policies, processes and
codes of conduct.

The scope of the CEQ's role, authority and responsibilities is more
particularly set out in Appendix “I” to this Charter.

The scope of the CEQ’s role, authority and responsibilities must also be set
out in formal job descriptions in his/her employment contract (or letter of
appointment) with the Organisation.

The CEO will propose from time to time for consideration and adoption (as
applicable) by the Board, a Delegated Authority Matrix (or similar
instrument) specifying the levels of delegated authority applicable at Board,
Director, CEO, CFO, Secretary, executive and other management levels
(as appropriate).
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3.3

Board Members

(@)

Appointment

(i)

(i)

(i)

Members of the Board are appointed in the terms of the Organisation’s
Constitution.

Although the election of many Board members is substantially the province

of the Members in general meeting, within the scope of its Constitution the

Organisation commits to the following principles:

(A) The Board has an appropriate number of independent non-
executive directors who:

o are the majority of the Board;

. can challenge and hold management to account;

) represent and act in the best interests of the Organisation;

. are accountable to the Organisation’s Members as a
whole.

(B) The Board should comprise of a minimum of 6 Directors, and a
maximum of 9 Directors or 10 if the CEQO is appointed under Article
6.4 (h) of the Organisation’s Consitution), including a minimum of 4
member elected Directors, such that it is:

o of sufficient size so that the requirements of its
responsibilities can be met, and changes to the
composition of the Board and its Committees can be
managed, without undue disruption; and.

o not so large as to be unwieldy.

(C) The Board comprises Directors with a blend of skills, experience
and attributes appropriate for the Organisation, its strategies and
its operations.

(D) The principal criterion for the appointment of new Directors is their
ability to add value to the Organisation, its objectives and its
operations.

(E) The Board respects and values the benefit of diversity (including
skills, experience, perspective, gender, culture, age and otherwise)
in order to enhance the probability of achievement of the
Organisation’s objectives.

(F) All Board members respect the role of the Governance Committee
(refer Appendix E(1)) with respect to Board succession planning.

The Organisation should undertake appropriate checks (e.g. as to
character, experience, education, criminal and bankruptcy history), and
whether the person has been disqualified from managing a corporation
under the Corporations Act or being a responsible person under the ACNC
Act before appointing a prospective Director or putting him/her forward for
candidacy for election or appointment.
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(iv)

The Organisation should provide its Members with all “material information”
in its possession relevant to a decision as to whether or not to elect or re-
elect a director. “Material information” may include but is not limited to:

e  biographical details (including relevant qualifications, skills and
experience);

e any other material directorship currently held by the person;

e astatement by the Board if it does not support the election or re-
election of the person;

e astatement whether the Board considers the person qualifies as an
“independent director”;

e for candidates standing for election for the first time:

- any materially adverse information revealed by the checks under
3.3(a)(iii) above;

- any prospective conflict of interest or material circumstances that
may influence or impact upon the person’s capacity to bring
independent judgement and act in the best interests of the
Organisation generally; and

e for directors standing for re-election:
- the term of office currently served by the director;

- any other material information likely to be relevant to the
Members’ decision.

The candidate for appointment/election/re-election as a Director should
provide the Governance Committee with:

o all requisite information referred to in (iv) above requested of the
candidate by the Board:

e aconsent for the Organisation to conduct background checks referred
to in (iii) above;

e adeclaration confirming that they are not disqualified from managing
a corporation under the Corporations Act or being a responsible
person under the ACNC Act and that they understand what it means
to be disqualified;

e details of his/her other commitments that may impact upon the
candidate’s responsibilities as a Director; and

e an acknowledgement that he/she has sufficient time available to
commit to the Organisation and fulfil his/her responsibilities as a
Director.

Remuneration

Appendix N sets out the Organisation’s remuneration policy for Board members.

Agreement by Board Members

(i)

(i)

Prior to, or upon their appointment, Board members are to be issued a
formal letter of appointment (for signing and acceptance by them at the
time of their appointment) covering the key terms of their appointment
including those set out in Appendix L.

By accepting appointment to office, the Board member agrees to comply
with the Constitution and this Charter including its Appendices.

© Cole Corporate 2022
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Access and Indemnity Deed and D&O Insurance

The Organisation will execute with each Board member and Secretary a
deed of access and indemnity in such reasonable form approved from time
to time by the Board.

The Organisation will arrange for the benefit of each Board member,
subject to cover availability at commercially acceptable premiums to the
reasonable satisfaction of the Board, a policy of directors’ and officers’
insurance in such reasonable form approved by the Board.

Board Member “Independence”

()

An independent Board member operates independently of executive
management and free of any business or other relationship (personal,
business or otherwise) that could materially interfere with, or could
reasonably be perceived to materially interfere with, the exercise of their
unfettered and independent judgment.

Independent Board members accordingly assist in ensuring that the Board
and the Organisation operate in the best interests of the Organisation
having regard to the goals and objectives of the Organisation.

The assessment of whether a Board member is independent is a matter of
judgement for the Board as a whole and includes concepts of:

(A) length of time served as a director and whether the person has
been a director of the Organisation for such a period that his or her
independence may have been compromised; and

(B) materiality.

All Board members are required to disclose to the Board and the
Governance Committee (via the Secretary) any interest, position,
association, relationship or information (and any changes thereof) which
may be relevant or material to that assessment.

The Chair, and at least a majority of Directors, should be independent,
unless special circumstances exist, are disclosed and are approved of by
the Board as an exception to this requirement.

The Organisation will disclose on its website:

o the names of its Board members considered by the Board to be
“independent”;

e the length of service of each Board member;

o if the Board determines that a Board member’s previously assessed
and disclosed “independence” has changed.

Independent Professional Advice

A Board member is entitled to seek independent professional advice (including but
not limited to legal, accounting and financial advice) at the Organisation’s expense
on any matter connected with the discharge of his or her responsibilities, in
accordance with the procedures and subject to the conditions set out below:

(i)

the Board member must seek the prior approval of the Chair (or Deputy
Chair as appropriate having regard to the relevant circumstances);
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(i)

in seeking such prior approval, the Board member must provide details of:

e the nature of and reasons for the independent professional advice to
be sought;

o the likely cost of obtaining the independent professional advice;

e  details of the independent adviser the Board member proposes to
instruct;

the approval of the Chair (or Deputy Chair as appropriate) must not be
unreasonably withheld; and

the Chair (or Deputy Chair as appropriate) may prescribe a reasonable
limit on the amount that the Organisation will contribute towards the cost of
obtaining such advice.

3.4 Board members and Executive Officers — Policy Requirements

(@)

Generally — Codes of Conduct and Policies

@

(i)

The Organisation has adopted, and Board members and executive officers
(as applicable) shall comply with and abide by the Board Members’ and
Executives’ Code of Conduct set out in Appendix F to this Charter which
outlines duties imposed on Board members and executive officers under
the Corporations Act and the ACNC Act. This code of conduct is in
addition to and in augmentation of the Organisation’s Code of
Conduct/Values set out in Appendix H.

Board members and executive officers shall also abide by such other
policies, codes and protocols as may be adopted from time to time by the
Organisation and are expected to take a leadership role in their compliance
and enforcement.

These Codes of Conduct in Appendices F and H are to be read in the
context of the “Philosophy” in Section 2 of this Charter.

Performance Enhancement and Evaluation

@

Enhancement:

(A) The Organisation commits to providing induction programs for new
Board members and executives.

(B) Appendix M sets forth the Organisation’s Board and Management
Performance Enhancement Policy.

Evaluation and Review

(A) The performance of the Board (as a whole), each Board
Committee, Board members (individually) and each executive will
be periodically reviewed, desirably annually or thereabouts and at
other times as decided upon by the Board (and/or the CEO in the
case of executives), against measurable and qualitative
benchmarks as may reasonably be determined from time to time
by the Board (and/or the CEO in the case of executives) having
regard to generally accepted governance standards.

(B) This task is delegated by the Board to the Governance Committee.
Appendix M (Attachment 2) sets forth the Organisation’s Board
evaluation policy.

(©) Appendix M (Attachment 3) sets forth the Organisation’s Senior
Executive evaluation policy.
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3.5

Board Meetings

(@)

Procedures

(i) As far as possible, agendas and supporting papers shall be despatched a
reasonable period in advance of the meeting.

(i) Subject to the Corporations Act and the Constitution, a quorum for a Board
meeting is the greater of 2 Board members and not less than 50% of the
Board.

Frequency

(i) The Directors may meet, adjourn and otherwise regulate their Board

meetings as they think fit.

(i) Subject to the Constitution, the Board should meet at least 6 times per
annum, and as often as is necessary to effectively and efficiently fulfil its
functions and discharge its responsibilities.

(iii) The Board should also schedule annual (or thereabouts) dedicated
strategy development and/or review meetings.

(iv) Directors are expected to attend at least 75% of all Board meetings in any
year.

Voting

Although the preferred method of decision making is by consensus resolve, and
subject to any overriding provision in the Constitution, in relation to Board
decisions:

(i) each member of the Board including the Chair shall have one vote.

(i) in the case of an equality of voting, the Chair shall not have a casting vote
in addition to his/her deliberative vote (except where there are only 2
Directors entitled to vote on the resolution before the meeting).

Minutes

(i) Draft minutes of each Board meeting shall be recorded, initially settled by
the meeting chair and distributed to each member of the Board in a prompt
and timely manner after each Board meeting.

(i) The minutes of each Board meeting shall be submitted to the next
succeeding meeting of the Board for their formal approval by the Board
and their signing by the meeting chair as a fair and correct record of
proceedings.

(iii) The minutes shall be entered into the Organisation’s corporate secretarial
records within such time periods as may be prescribed by statute or
regulation and in any event within one month of the meeting.

Venue and Time

(i) Meetings should be held at such place and time as is reasonably
considered appropriate by the Chair to meet the needs of the Organisation.

(i) Subject to (i), the Chair will endeavour to meet the reasonable convenience
of the members of the Board (including having regard to each member’s
other commitments, be they business, domestic, personal or otherwise) in
setting the meeting times and venues.

(iii) A meeting of the Board may be held using any technology consented to by
all Directors.
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3.6

(f)

Generally

(i)

Meetings of the Board shall be conducted in compliance with the
Constitution and any legislative or regulatory requirement binding upon the
Organisation and otherwise in accordance with generally accepted
procedures for board meetings of like organisations.

Subject to (i) and the other provisions of this Charter, the Chair shall
determine the manner and process by which Board meetings shall be held.

The Board should consider meeting periodically in “closed session” without
executive Directors and executives present.

Board Calendar

(i)

(ii)

To assist the Board in ensuring timely discharge of its duties each year, the
Board may from time to time adopt a planning calendar which should at
least include on it each year reports on strategic governance issues of the
general nature set forth in Appendix K.

The planning calendar shall be developed by the Secretary in consultation
with the Chair and the CEO with an aim for it to be tabled and adopted by
the first Board meeting of each financial year.

Board Committees

(@)

Overall Board, Committee and key office bearer structure

The Board, Committee and key officer bearer structure for the Organisation is set
out in Appendix B to this Charter.

Committee structure

@

The Board has established the following standing Committees to assist the
Board in the performance of its responsibilities:

. Governance Committee;

. Audit, Finance and Risk Committee;
. Communications and IT Committee;
o Fundraising/Grants Committee.

Other Committees may from time to time be established by the Board to
deal with discrete functions or matters of special importance to the
Organisation.

For efficiency of operations, where 2 Board Committees comprise
substantially the same members, such Committees may sit
contemporaneously with one another discharging the functions and
responsibilities of each Committee in parallel with one another, although in
such cases discrete minutes for each Committee’s deliberations within the
scope of its terms of reference should be prepared.
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(c) Committee terms of reference

@

(ii)

(i)

Each Committee has an approved charter and terms of reference under
which authority is delegated by the Board. The charters and terms of
reference for each standing Committee can be found in Appendices E(1),
E(2), E(3) and E(4) to this Charter.

A proforma guidelines for the governance structure and procedural
workings of each Committee (subject to the specific terms of reference and
charter for each Committee) appears as Appendix D.

Generally, Committees have an advisory, reporting and recommending
function only to the Board. The Board remains responsible for the exercise
of power by the Committees, unless the Board has delegated deliberative
and/or executive power to the Committee and the Board believes on
reasonable grounds in good faith and after making proper enquiry:

) that the Committee would exercise the power in conformity with the
duties imposed on the Board by legislation and the Constitution;
and

) that the Committee is reliable and its members competent in

relation to the power delegated.

(d) Committee membership and operations

(i)

Committees are to be comprised of Board members (together with others,
as appropriate, in the terms of the relevant Committee’s charter) who
desirably have relevant attributes, skills and experience having regard to
the charter and functions of the Committee. Committees may invite others
to attend their meetings at the discretion of the Committee chair and/or the
Committee itself.

Committees will meet as appropriate in the terms of their charters.

Relevant business addressed at Committee meetings is to be summarised
and reported (as reasonably practicable) to the Board at its next meeting
after the Committee meeting.

Management may from time to time establish and operate other
committees to assist management in its operations on behalf of the
Organisation.

3.7 Key Office Bearers

(@) Chair

(i) The Chair is responsible for leadership of the Board including;

facilitating appropriate information flow to the Board;

facilitating the effective functioning of the Board including managing
the conduct, frequency and length of Board meetings; and

communicating the views of the Board, in conjunction with the CEQ, to
the Organisation’s Members, regulators, broader stakeholders and to
the public.
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(o)

(i)

(i)

(vi)

In performing his/her role, the Chair’s responsibilities also include:

. in consultation with the CEO and Secretary:

- setting the agenda for the matters to be considered by the
Board;

- seeking to ensure that the information provided to the Board is
relevant, accurate, timely and sufficient to keep the Board
appropriately informed of the performance of the Organisation
and of any developments that may have a material impact on
the Organisation or its performance or risks;

- seeking to ensure that communications with Members,
stakeholders, regulators and the public are accurate and
effective;

) seeking to ensure that the Board as a whole has the opportunity to
maintain adequate understanding of the Organisation’s financial
position, strategic performance, operations and affairs generally and
the opportunities and challenges facing the Organisation;

o facilitating open and constructive communications amongst Board
members and encouraging their contribution to Board deliberations;

o overseeing and facilitating Board, Committee and Board member
evaluation reviews and succession planning;

o counselling and liaising and interfacing with the CEO as the primary
contact between the Board and management; and

) liaising with and counselling, as appropriate, Board members.

Subject to the terms of the Constitution, the Chair is appointed by the Board
from amongst its members and holds office at the discretion of the Board
until the end of the relevant term, removed from office by the Board or until
the Chair resigns from office or is no longer a Board member.

In the absence of the Chair, the Deputy Chair (if there is one appointed by
the Board) or the senior independent Director, should assume the role that
otherwise would be performed by the Chair if the Chair was not absent.

The Chair should be non-executive and “independent” and the roles of the
Chair and the CEO should not be exercised by the same person, except in
special circumstances approved of by the Board.

The Board may remove the Chair as chair of the Board by Board resolution
at any time.

Deputy Chair (or senior independent Director if a Deputy Chair is not formally

@

appointed)

The Deputy Chair (if one is appointed), or the senior independent Director if
a Deputy Chair is not formally appointed, has the following responsibilities:

(A)  To perform the role and functions of the Chair in the absence of the
Chair for any reason.
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(©

(i)

(vii)

(B) To be available to facilitate the following matters when and as
appropriate and required:

. Chair succession planning;

. approvals and actions required to be performed by the Chair
under this Charter, or its policies, where the Chair actually or
potentially may be compromised due to personal or other
conflict of interest.

(C)  Atthe request of the Chair, to support the Chair in the performance of
the role and function of the Chair.

The Deputy Chair should be an independent non-executive Board member
and should not also be the CEO.

The Board may remove the Deputy Chair as chair of the Board by Board
resolution at any time.

Secretary

(

(ii)

—

i)

The Secretary plays an important role in supporting the effectiveness of the
governance of the Organisation and of the Board.

The Secretary is directly accountable to the Board, through the Chair, on the
matters in (v) below, irrespective of any other line management
accountability to the CEO or other executive officers.

Open and direct lines of communication are to be maintained between Board
members and the Secretary (and vice versa);

Subject to the Constitution, the appointment/removal of the Secretary is to
be effected by a Board resolution.

The role and responsibilities of the Secretary include:

) advising the Board and its Committees on governance matters;

) monitoring that Board and Committee policies and procedures are
followed;

o co-ordinating the timely completion and despatch of Board and

Committee papers;

) ensuring accurate minutes of business at Board and Committee
meetings are prepared and entered in the Organisation’s secretarial
records in a timely manner;

) helping to organise and facilitate Board member induction,
professional development and evaluation/review procedures;

) liaising with ASIC, ACNC and the ATO (as applicable) on
Organisation matters;

o such other functions and responsibilities prescribed in the Constitution
or By-laws to be the responsibility of the Secretary;

. such other functions and responsibilities as the Board may delegate.

The CEO is accountable to the Board and reports to the Chair on behalf of
the Board.
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3.8

(e)

(f)

(i)  The CEO will accept the responsibility, on behalf of management, of the
authority delegated in the terms of section 3.2(b) of this Charter.

(ili)  The CEO will enter into a formal executive services agreement with the
Organisation which will include:

) a formal job description including position, duties and responsibilities
including having regard to Appendix I;

) remuneration arrangements;

o term of tenure and how it may be terminated;

. any termination entitlements;

o performance review and evaluation arrangements (desirably at least

annually); and

e such of the information set out in Appendix L for Board members (as
may be applicable, especially if the CEO also is a Board member).

Executive Officers

(i) Executives are accountable to the CEO and to the Board through the CEO.

(i) Executives will enter into formal executive services agreements with the
Organisation which will include:

o aformal job description including position;

e duties and responsibilities;

e to whom they report;

e remuneration arrangements;

e term of tenure and how it may be terminated;
e any termination entitlements;

e performance review and evaluation arrangements (desirably at least
annually); and

e such of the information set out in Appendix L for Board members (as
may be applicable, especially if the executive also is a Board member).

Executive officer remuneration

Appendix N sets out the Organisation’s remuneration policy for executives.

Member Meetings

(@)

Member meetings shall be conducted in a manner that facilitates effective
communication with the Organisation’s membership base and allows reasonable
opportunity for informed participation at such meetings by the Organisation’s
Members.

Unless special circumstances otherwise dictate (as determined by the Chair and/or
the Board), the Organisation’s broader stakeholders may attend at Member
meetings but may only speak at such meetings if authority is expressly granted by
the Chair.

The Board will require attendance of the Organisation’s external auditor (if
applicable) at the Organisation’s annual general meeting to answer questions
relevant to the conduct of the audit (or review as applicable) and the preparation
and content of the auditor's report.
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(d) The Organisation, through the following processes, including communications as
provided for in Section 3.9, encourages participation at meetings of Members:

(i) through use of technology, as appropriate, especially in cases of large
numbers of participants or if meetings are to be held in remote or multiple
locations;

(i) the opportunity for those who are unable to attend meetings and exercise

their right to enquire about or comment on the Organisations, to provide
questions or comments ahead of the relevant meeting for answer at the
meeting (either verbally or in prepared transcript form).

(e) The provisions of this paragraph 3.8 are subject to any overriding provision of the
Constitution.

3.9 Communications with members and other stakeholders

The Organisation’s policy with respect to communications with Members and other
stakeholders is set out in Appendix P to this Charter.

3.10 Policies Generally

(a) Governance Policies and Codes

The Organisation has adopted the following policies and codes to apply to the
Organisation as a whole as well as the Board and the Organisation’s executives
and personnel generally:

(i) The Philosophy set out in Appendix C.

(i) Conflict of Interest Protocol set out in Appendix G.

(iii) Organisation Code of Conduct/Values set out in Appendix H.
(iv) Risk Management Policy set out in Appendix J.

(v) Board and Management Performance Enhancement Policy set out in
Appendix M.

(vi) Remuneration Policy set out in Appendix N.

(vii) Diversity Policy set out in Appendix O.

(viii)  Communications Policy set out in Appendix P.
(ix) Delegated Authority Matrix set out in Appendix Q.

(b) New Governance Policies

Where the Board adopts a new policy relating to the governance of the
Organisation (or any part of it) it is to be included as an Appendix to this Charter
and from that date will apply as if it formed part of this Charter.

3.1 Financial Integrity

(a) External audit/review function

(i) The Organisation commits to the external audit or review (as applicable) of
its books and affairs in accordance with its statutory obligations by the
appointment of an independent external auditor.

© Cole Corporate 2022
Page 16

017-8068-5714/5/AUSTRALIA



(i)

In particular, the external auditor must be independent of and have no
relevant material interest, associations or dealings (other than as auditor in
the discharge of the duties associated with that appointment) with the
Organisation or any Director or other officer of the Organisation.

Attachment 1 to Appendix E(2) sets out the Organisation’s policy as to
external auditor appointment.

The external auditor is required to attend the Organisation’s annual general
meeting (refer Section 3.8(c) above).

CEO and CFO Financial Reports Verification

Before the Board approves the Organisation’s financial statements from time to
time, the Board will require the CEO and the CFO to state in writing to the Board:

(i)

that in their opinion the Organisation’s financial reports have been properly
prepared and present a true and fair view of the Organisation’s financial
condition, performance and operational results and are in accordance with
appropriate and relevant accounting standards; and

that their opinion has been formed on a sound system of risk management
and internal compliance and control which implements the policies adopted
by the Board, and to the best of their knowledge after reasonable enquiry
that the Organisation’s risk management and internal compliance and
control system is operating efficiently and effectively in all material
respects.

3.12 Governance Disclosure

(@)

(b)

The Organisation commits to compliance with any regulatory mandated disclosure
requirements.

In particular a current copy of this Charter is to be posted to the Organisation’s
website with timely updates of any variations to it.
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Appendix A

Organisation’s Constitution and By-laws and Trust Deed

A(1)  Constitution and By-laws

[insert a copy of the Organisation’s Constitution and By-laws]

A(2)  Trust Deed

[insert a copy of the Trust Deed]
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Appendix B

Structure of Board, Committees and Key Office Bearers and Accountability

Flows
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Appendix C

The Philosophy

1. Purpose
To support women and their children facing, or having faced, domestic violence or financial
abuse.

2. Approach

2.1 Being respectful at all times of the Organisation’s public benevolent institutional (PBI)
status, to:

(a) marshal community, governmental and business support and resources; and
(b) generate independent revenue and resource means,

to further the implementation of the Organisation’s Purpose within prudential community
and commercial ethical bounds.

2.2 With independence of spirit and structure, and through a combination of innovation,
experience, skill, application and discipline to:

(c) strategically deploy the Organisation’s resources and influence; and
(d) manage the Organisation’s operations and exposure to risk,

in furtherance of the Organisation’s Purpose.

3. Values
The Organisation’s culture and behaviour is based on the following values:
e equality — of opportunity of participating in and enjoying life;
e collaboration - with people and organisations to maximise impact
¢ resilience — by having the personal strength and ability to recover from adversity;
e respect — for the dignity and well-being of everyone;
o empowerment — of capability and temperament

o integrity — of purpose and life’s journey.
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Appendix D

Proforma guidelines of governance structure and procedural workings for
Committees

1. Terms of Reference
(a) Remit
[here insert a brief high level summary of the relevant Committee’s functions]
(b) Scope
[here include a more detailed description of the scope of the relevant Committee’s
function]
2. Governance
(a) Establishment of the Committee
(i) The Committee is established under the authority of the Board in
accordance with the Organisation’s Constitution and Governance Charter
(“Charter”).
(ii) The composition, terms of reference, functions and procedures of the

Committee may be amended from time to time by the Board including on
recommendation of the Committee.

(iii) The Committee should be of sufficient size and independence to discharge
its mandate effectively, including appropriate diversity of membership to
avoid entrenching unconscious bias.

(b) Membership of the Committee

(i) The members of the Committee shall be appointed, or re-appointed, by the
Board in compliance with the Constitution and the Charter and shall
desirably consist of:

) a Committee chair who is to be a Board member;

) Not less than 2 and not more than 4 other members having regard
to their skills, experience and attributes.

o Desirably the majority of members of the Committee and the
Committee Chair are to be independent non-executive Board
members.

(i) The period of appointment of each Committee member shall be at the

discretion of the Board or until the member retires from office on the
Committee by notice to the Committee chair and/or the Board (via the
Secretary).

(iii) Vacancies, which occur within the term of office, shall be filled by the
Board.

(iv) The following executive officers of the Company will normally be available
for attendance at Committee meetings at the discretion of the Committee:
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o [here insert the titles of the relevant executive officer(s)]

(v) The Committee may invite other persons to attend Committee meetings at
its discretion.

Chair

(i) The Committee chair shall chair meetings of the Committee.

(ii) In the absence of the Committee chair, the Committee will elect another of

its members to chair meetings of the Committee.

Committee Secretary

The Secretary will fulfil the usual secretarial role for the Committee. The
Committee may exclude the Secretary from attendance at relevant Committee
meetings or parts of meetings where issues of potential conflict or confidentiality
arise, at which times a member of the Committee itself will be designated to attend
to that function.

Meeting Procedures

(i) The Committee shall meet at least 2 times annually, or as required, on
dates and times agreed by the members, or as called by the Committee
chair or at least 2 Committee members.

(i) As far as possible, Committee agendas and supporting papers shall be
distributed to Committee members a reasonable period in advance of the
meeting.

(iii) A quorum shall comprise at least 50% of members of the Committee, but in
any event not less than 2 members.

Decision making/Committee resolutions

(i) Preferably decision making and resolutions of the Committee are by
consensus.
(i) In relation to voting at meetings of Committees, each member of the

Committee including the Committee chair shall have one vote, and in the
case of equality of voting the Committee chair shall have a casting vote in
addition to his/her deliberative vote.

Minutes

(i) Minutes of each meeting shall be prepared by the Committee secretary,
settled by the Committee chair and distributed to each member of the
Committee promptly following the relevant meeting.

(ii) The minutes of each Committee meeting shall be submitted to the next
following meeting of the Board for noting or for deliberation upon matters
specifically referred by the Committee to the Board.

(iii) The minutes of each Committee meeting shall be submitted to the next
succeeding meeting of the Committee for their formal approval by the
Committee as a fair and correct record of proceedings, and signing by the
Committee chair.

(iv) Minutes of each Committee meeting shall be recorded in the
Organisation’s corporate secretarial records within one month of the
meeting and otherwise in compliance with any applicable regulatory
requirements.
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Power, Authority and External Advice

Committees have the power and authority to do all things necessary or incidental in
the proper performance of their role including authority to access information and
to consult with and interview Organisation personnel and to take external
professional advice as necessary and appropriate.

Reporting (Periodic)

The Committee, through its chair, shall report in summary to the Board at the next
Board meeting after each Committee meeting. The report should include but not be
limited to:

. material issues arising at the meeting of the Committee and any formal
resolutions:
o any matters that in the opinion of the Committee should be brought to the

attention of the Board.

Reporting (Annual)

In addition, the Committee, through its chair and with the administrative support of
the Secretary, shall submit a report annually to the Board summarising the
Committee’s activities during the relevant financial year. The report should include:

. reference to the Committee’s main authority, responsibilities and duties in
the context of this Charter;

. details of meetings, including the number of Committee meetings held
during the relevant period, and the number of meetings attended by each
Committee member;

) details of any change to the independence or qualifying (as a member of
the Committee) status of any Committee member during the relevant
period, if applicable;

. a summary of the Committee’s operations and performance, and the
material issues addressed by the Committee during the relevant period;
and

o a review of the Committee’s charter and terms of reference and any
recommendations arising.

Disclosure

(i) The names of the members of the Committee will be disclosed on the
Organisation’s website;

(i) With respect to each annual period the Organisation will disclose on its
website or in its annual report:

) the number of times the Committee met; and
) the individual attendances of Committee members at those
meetings.
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Appendix E(1)

Governance Committee Charter

Terms of Reference

1. Remit

To act as a forum of the Board in connection with:

(a) Nominations function

(i) Board member, Chair, Board Committee, Board Committee chairs and
CEO identification, succession planning, evaluation/review, induction and
professional development.

(i) Ensuring compliance with the Diversity Policy.

(b) Remuneration function

To act as a recommending, monitoring and review forum of the Board in
connection with Board member, CEO and executive remuneration (as applicable).

(c) Governance function

To act as a monitoring and review forum for the Organisation’s governance, and
issues arising, and make recommendations to Board as appropriate.

2. Scope

The scope of the Governance Committee remit will include, but not be limited to matters of:

(a) Nominations function

(i) Board and Committee Membership

Board and Board Committee membership, succession planning
and performance including through the development and use of a
board skills matrix (or like tool):

assessing the mix of skills, experience and diversity that
the Board is looking to achieve in the Board's membership;

assessing the mix of skills, experience and diversity
currently represented on the Board;

establishing processes for the identification and recruiting
of suitable candidates for appointment to the Board and for
re-election of existing Directors (as applicable);

assessing the “independence” of each non-executive
Director, at least annually, including at or around the time
of consideration of director elections, and as soon as
practicable after any material change in relevant
circumstances; and
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- reporting to the Board with a view to the Board regularly
assessing whether the “independence” of any of the
Directors has been compromised.

Board Committee terms of reference review and recommendations
including with respect to appointment to Board Committees.

Development and implementation of a process for evaluation of
Board, Committee and Board member performance.

Board member induction and professional development including:

- regularly reviewing whether the Directors as a group have
the skills, knowledge and familiarity with the Organisation
and its operating environment required to adequately fulfil
their role on the Board and its Committees effectively;

- where gaps are identified, consider what training or
development could be undertaken to fill the gaps;

- where necessary, providing resources to help develop and
maintain its Directors’ skills and knowledge (including
accounting skill and knowledge development for Directors
without specialist accounting skills or knowledge to ensure
their sufficient understanding of accounting and financial
matters to fulfil their responsibilities with respect to the
Organisation’s financial statements).

Regularly reviewing the time and commitment required of a non-
executive Director and whether Directors are meeting that
requirement.

(i) CEO and Executives

Periodic review of the job description and performance of the CEO
according to agreed performance parameters.

Plans for succession planning for the CEQO position.

Involvement in complaints, grievance and disciplinary processes of
executives.

(iii) Diversity

Diversity Policy development, monitoring and review.

Development, monitoring and review of strategies and programs to
promote diversity in the Organisation consistent with such diversity
policy.

Monitoring the implementation by the Organisation of such
diversity strategies and programs consistent with such diversity
policy.

(b) Remuneration function

() Generally

Reviewing prevailing external remuneration benchmarks for
comparable positions, with comparable responsibilities, within
comparable organisations (revenue, employees, size and
otherwise) including in comparable sectors to that of the
Organisation.
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) Assessing appropriate remuneration policies, levels and packages
for Board members (if applicable), the CEO, and (in consultation
with the CEQ) other executive and senior managerial officers.

) Monitoring the implementation by the Organisation of such
remuneration policies.

o Recommending to the Board the Organisation’s remuneration
policies so as to motivate executives and management to pursue
the long-term success of the Organisation within an appropriate
control framework.

(i)  CEO

o Assess, at appropriate and regular intervals, a suitable
remuneration and reward package for the CEO in relation to
prevailing external practice, internal affordability, performance
against goals, and other relevant matters.

(iii) Non-Executive Board Members

o Reviewing and recommending to the Board whether or not non-
executive Board members should be remunerated.

) If so, reviewing and recommending to the Board an appropriate
remuneration framework including the remuneration levels for the
Chair, the Deputy Chair (if any) and non-executive Directors, and
any supplements to those remuneration levels for Committee
participation including for chairs of Committees.

o Recommending occasions or circumstances (if any) where
expense reimbursement or remuneration for extra services or
special exertion is appropriate.

Governance function generally

(i) Governance Charter development and adoption.

(ii) Legal and regulatory environment — the Board’s and Organisation’s
compliance with relevant laws and regulations.

(iii) Constitution, By-laws and this Charter:

. Undertaking periodic review of the Constitution, By-laws and this
Charter; and.
. Ensuring the Board’s and the Organisation’s compliance with the
Constitution, By-laws and this Charter.
(iv) Board Committee terms of reference review and recommendations arising.
Generally
(i) Reporting on these matters to the Board, with recommendations as
appropriate.
(ii) The Committee has the authority to access information and to consult with

and interview Organisation personnel and to consult independent
professional advisers it considers appropriate to provide advice on matters
within the scope of its remit.

The Governance Committee may be requested by the Board to perform other
related tasks.
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Governance

The pro forma guidelines of governance structure and procedural workings for Committees
in accordance with the Organisation’s Governance Charter applies to the Committee

subject to the following:

(@)

(o)

Membership of the Committee

i)

(i)

Members

Committee Chair — the Board Chair or such other person appointed
by the Board

Not less than 2 and not more than 4 other members having regard
to their skills, experience and attributes.

Desirably the majority of members of the Committee and the
Committee Chair are to be independent non-executive Board
members.

Special requirements (if any)

Desirably Committee Members may have some experience in
governance and HR.

When dealing with Board Chair succession, the Board Chair
should not be the chair of that meeting of the Committee.

The following officers will generally be available to attend
Committee meetings at the discretion of the Committee:

° CEO

o Secretary

Other Special Provisions

N/A
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Appendix E(2)

Audit, Finance and Risk Committee Charter

Terms of Reference

1. Remit
(a) Audit and Finance function
To oversee the Organisation’s financial position, performance and reporting
integrity including internal and external audit functions of the Organisation.
(b) Risk function
To oversee, review and make recommendations on actions specific to risk
identification, management and mitigation for the Organisation.
(c) Prudential investment function
To oversee and endorse the organisation’s policy and strategy as to investment of
the Organisation’s available financial resources.
2. Scope
(a) Audit and Finance function

The scope of the Committee’s remit will include, but not be limited to:

(i) Financial Statements and Reporting

Overseeing the adequacy of the Organisation’s reporting
processes.

Overseeing whether the Organisation’s financial statements reflect
the understanding of the Committee members and whether in their
opinion they provide a true and fair view of the financial position
and performance of the Organisation.

Reviewing, the appropriateness of relevant accounting judgements
or choices exercised by management in preparing the financial
statements.

Reviewing policies and practices in meeting legal and regulatory
compliance obligations, including reporting to the ACNC and the
Australian Tax Office.

(ii) External Audit

Recommending selection, removal (as appropriate) and
remuneration of external Auditor and to monitor external Auditor
independence.

Providing instruction to the external Auditor including ensuring the
scope and adequacy of the external audit or review (as applicable).
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Overseeing the availability of any assistance as reasonably
required by the external Auditor.

Receiving external Auditor’s preliminary audit or review Reports.

Overseeing and monitoring implementation of external Auditor’s
recommendations (as accepted).

Ensuring that the audit approach covers all financial statement
areas where there is a perceived risk of material error or
misstatement.

In monitoring external Auditor independence, the Committee will
have regard to any legislative or regulatory requirements, and the
following principles:

- It is mandatory that the Audit Partner responsible for the
Audit be rotated at least every five years with at least two
years expiring before the Audit Partner can again be
involved in the Audit of the Organisation;

- Monitor the number of former employees of the external
Auditor who were involved in auditing the Organisation and
who are currently employed in senior financial positions in
the Organisation, and assess whether this impairs or
appears to impair the Auditor’s judgement or independence
in respect of the Organisation. An individual who was
engaged by the external Auditor and participated in the
Organisation’s audit or review shall be precluded from
employment as CEO or CFO of the Organisation for a period
of at least 12 months from the time of the audit or review.

- Consider whether taken as a whole, the various
relationships between the Organisation and the external
Auditor and the economic importance of the Organisation (in
terms of fees paid to the external Auditor for the Audit or
review as well as fees paid to the external Auditor for the
provision of non-Audit services) to the external Auditor
impair or may appear to impair the Auditor’s judgement or
independence in respect of the Organisation;

- Ensure the Organisation does not engage its external
Auditor for certain non-audit services (e.g. bookkeeping,
financial information systems design, valuations, actuarial
services, internal audit outsourcing, human resources and
audit non-related legal/expert services) where such work, or
the aggregate of such works, or the fees therefrom, may
otherwise prejudice or compromise the Auditor's
independence. Any proposal to grant the external Auditor
non-prohibited non-audit services will be referred to the chair
of the Committee by management prior to granting the work.

Meeting with the external Auditors without the presence of
management.
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(iii) Internal Audit

) Overseeing and monitoring the scope and adequacy of the
Organisation’s internal controls and compliance requirements to
assure integrity in the Organisation’s operations and affairs.

o Assessing the need, or otherwise, for the Organisation to have a
dedicated internal audit charter, internal audit plan and/or internal
auditor (and if so approving such charter, plan and appointment of
the internal auditor).

) Approving and ensuring resourcing of the internal audit function, as
appropriate, including budgetary allocation for staffing and external
consulting support (as necessary).

. Reviewing and assessing the performance and objectivity of the
Organisation’s internal audit function, as applicable.

(iv) Gift Fund
) oversight and monitoring of the Women at Risk Gift Fund to assure

integrity of financial operations, accounting and regulatory
compliance.

Risk function
The scope of the Committee’s remit will include, but not be limited to:
(i) Risk Management

o Approve and monitor policies for identifying and

managing/mitigating/transferring risk including in accordance with
the Organisation’s risk management policy (refer Appendix J of the

Charter).

) Approve and monitor policies for business continuity and crisis
planning risk management.

. Receive ongoing risk management reports.

) Review of risk management framework, policies and management

processes at least annually to allow the Committee to satisfy itself
that they are sound.

(ii) Insurance
. Review and ensure the Organisation carries appropriate levels of
insurance.
o Review and monitor terms of insurance policies.

Prudential investment function

To endorse and from time to time review the Organisation’s policies and strategies
as to the investment of the Organisation’s financial resources.

Generally

(i) Reviewing and reporting on these matters to the Board, with
recommendations as appropriate, including as to:

e The application of accounting policies and reporting of financial
information to members, regulators and generally.

e  The adequacy of the Organisation’s processes for managing risk.
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e Any incident involving fraud or other material breakdown of the
Organisation’s internal controls;

e  The Organisation’s insurance program, including having regard to the
Organisation’s operations and the insurable risks associated with its
operations.

(i) The Committee has the authority to access information and consult with
and interview Organisation personnel, internal auditors and external
auditors and also to consult independent professional advisers it considers
appropriate to provide advice on matters within the scope of its remit.

The Committee may be requested by the Board to perform other related tasks.

Governance

The pro forma guidelines of governance structure and procedural workings for Committees
in accordance with the Organisation’s Governance Charter applies to the Committee
subject to the following:

(a) Membership of the Committee

(i) Members

) Chair — Independent non-executive member of the Board, other
than the Board Chair, who is appointed by the Board.

o Not less than 2 and not more than 4 other members having regard
to their skills, experience and attributes.

o Desirably the majority of members of the Committee and the
Committee Chair are to be independent non-executive Board
members.

(ii) Special requirements (if any)
. All Committee members must be non-executive.
. Committee members between them should have

accounting/financial and risk management expertise and sufficient
understanding of the Organisation’s industry to effectively
discharge the Committee’s mandate.

o Desirably Committee members should at least be financially
literate.

o The Committee chair should not be the Board Chair and desirably
should have financial or accounting expertise or experience.

o The following executive officers will generally be available to attend
Committee meetings at the discretion of the Committee:

- CEO
- CFO/Treasurer
- Secretary
(b) Other Special Provisions
N/A
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Appendix E(3)

Communication and IT Committee Charter

Terms of Reference

1. Remit

To act as a forum of the Board to oversee and monitor:

(@)

(o)

the Organisation’s communications with:

women at risk and who are facing or have faced domestic violence or financial
abuse;

government, government agencies and other NGOs offering services ancillary
to the Principal Purpose of the Trust;

grant funding and donor organisations, agencies and individuals;

members and stakeholders generally.

the Organisation’s information technology capability, capacity, functionality and
integrity to meet the needs of the Organisation and its stakeholders.

2. Scope

The scope of the Committee remit will include, but not be limited to matters of:

(@)

Communications function

U

(i)

Overseeing the Organisation’s policies and procedures that are designed
to ensure the Organisation and its practices meet appropriate standards of
communication with intended audiences.

Monitoring the outcomes of marketing and communications analyses and
reviewing any issues arising.

Information Technology function

@

(ii)

(i)

Providing creative input and direction on high level strategic aspects of the
Organisation’s approach to information technology as a key driver of the
Organisation’s Purpose and its strategic delivery.

Overseeing that the Organisation’s IT capability, capacity, functionality and
integrity are fit for purpose;

Monitoring that the Organisation’s IT systems and processes are
reasonably protected from cyber-risks.

Generally

Reporting on these matters to the Board, with recommendations as
appropriate.

The Committee has the authority to access information and to consult with
and interview Organisation personnel and to consult independent
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professional advisers it considers appropriate to provide advice on matters
within the scope of its remit.

The Committee may be requested by the Board to perform other related tasks.

Governance

The pro forma guidelines of governance structure and procedural workings for Committees
in accordance with the Organisation’s Governance Charter applies to the Committee
subject to the following:

(a) Membership of the Committee

(i) Members

) Committee Chair — a relevant Board member appointed by the
Board

o Not less than 2 and not more than 4 other members having regard
to their skills, experience and attributes.

o Desirably the majority of members of the Committee and the
Committee Chair are to be independent non-executive Board
members.

(i) Special requirements (if any)
) Desirably Committee Members may have some experience in

communications, marketing and/or information technology
systems.

o The Organisation’s IT and communications/marketing personnel
may be invited to Committee meetings from time to time as
relevant.

o The following officers will generally be available to attend
Committee meetings at the discretion of the Committee:

. CEO
) Marketing and Communications Officer
o Secretary
(b) Other Special Provisions
N/A
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Appendix E(4)

Fundraising/Grants Committee Charter

Terms of Reference

1. Remit

On reference from the Board from time to time, to act as a forum of the Board to strategise
and to oversee and monitor:

(a) Procurement of grant funding for the Organisation;
(b) Fundraising initiatives for the Organisation;
(c) Relationship management with grant funders and donors.
2. Scope
The scope of the Committee remit may include, but not be limited to matters of:
(a) Procurement of grant funding function:
(i) Assist and liaise with management in identifying and strategising grant
funding applications and opportunities.
(i) Oversee and monitor progress of grant funding applications and
opportunities.
(b) Fundraising Initiatives:
(i) Assist and liaise with management in identifying and strategising
fundraising initiatives and opportunities.
(i) Oversee monitor progress of fundraising initiatives and outcomes.
(c) Relationship Management

Assist and liaise with management concerning grant funder and donor relationship
management.

(d) Generally

(i) Reporting on these matters to the Board, with recommendations as
appropriate.
(i) The Committee has the authority to access information and to consult with

and interview Organisation personnel and to consult independent
professional advisers it considers appropriate to provide advice on matters
within the scope of its remit.

The Committee may be requested by the Board to perform other related tasks.
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Governance

The pro forma guidelines of governance structure and procedural workings for Committees
in accordance with the Organisation’s Governance Charter applies to the Committee

subject to the following:

(@)

(o)

Membership of the Committee

i)

(i)

Members

Committee chair — a relevant Board member appointed by the
Board

Not less than 2 and not more than 4 other members having regard
to their skills, experience and attributes.

Desirably the majority of members of the Committee and the
Committee Chair are to be independent non-executive Board
members.

Special requirements (if any)

Desirably Committee Members may have some experience in
grant funding procurement, fundraising and/or relationship
management.

The following executive officers will generally be available to attend
Committee meetings at the discretion of the Committee:

o CEO
. Marketing and Communications Officer

o Secretary

Other Special Provisions

N/A
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Appendix F

Board Members’ and Executives’ Code of Conduct

In this Code the term “Member” refers to a Board member and each member of the Organisation’s
executive or leadership team, and includes any “director or officer” of the Organisation as defined
in the Organisation’s enabling legislation.

By this Code Members are expected to lead by example with management charged with
responsibility for creating a culture in the Organisation that promotes ethical and responsible
behaviour.

1. Care, Skill and Diligence

A Member has a duty to use reasonable care and diligence in fulfilling the functions of the
office of the Member and exercising the powers attached to that office.

2. Good Faith

A Member must act honestly, in good faith, and in the best interest of the Organisation and
for a proper purpose.

3. Proper Purpose

A Member must use the powers of the Member's office for a proper purpose of the
Organisation. A Member’s primary responsibility is to the Organisation but the Member
should also have regard to the interests of the Organisation’s members as a whole and its
stakeholders.

4, No Misuse of Information

A Member must not misuse information gained as a Member improperly to gain advantage
for the Member, or for someone else, or to cause detriment to the Organisation.

5. No Misuse of Position

A Member must not misuse his or her position as a Member improperly to gain advantage
for the Member, or for someone else, or to cause detriment to the Organisation.

6. Conflicts of Interest

A Member must avoid compromising their duties or responsibilities to the Organisation
through a conflict of interest and must not give preference to personal or other interests, or
to the interests of any associate or related person/entity, where to do so may be in conflict
with the interests of the Organisation.

7. Disclosure of Interests

(a) A Board Member and the CEO must disclose in accordance with the
Organisation’s Governance Charter to all other Board Members any material
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personal or other interest that he or she, or any associate or related person/entity,
may have in a matter that relates to the affairs of the Organisation.

(b) A non-Board Member must disclose via the CEO any material personal or other
interest that he or she, or any associate or related person/entity, may have in a
matter that relates to the affairs of the Organisation.

8. Financial Affairs
A Member has a duty to ensure that the Organisation’s financial affairs are managed in a
responsible manner, which includes ensuring that the Organisation puts in place and
maintains appropriate and tailored financial systems and procedures.

9. Insolvent Operation
A Member has a duty to not allow the Organisation to operate while insolvent.

10. Accountability
A Member has a duty to account to the Organisation for relevant opportunities which arise
as a result of his or her being a Member and to use the Organisation’s resources only for
the best interests of the Organisation for a proper purpose.

11. Confidentiality
Confidential information received by a Member in the course of his or her duties of office
remains the property of the Organisation and should not be disclosed to any other person
without the prior written informed consent of the Chair or the CEO unless the disclosure is
under compulsion of law, and even then only after prior written advice to the Chair or the
CEO.

12. Board Decisions
When making a decision, a Member must make the decision in good faith for a proper
purpose and without material personal interest, must use reasonable care and diligence
when assessing the subject matter of the decision, and must rationally believe the decision
to be in the best interests of the Organisation.

13. Reliance on Information by Board Members
A Board Member may reasonably rely on information or advice from Board Committees,
officers and competent experts and advisers to the Board or the Organisation provided he
or she does so in good faith and makes an independent assessment of the information or
advice and the competence of the person or group providing the information or advice.

14. Delegation by Board Members

When delegating powers, a Board Member must satisfy his or herself as to a delegate’s
reliability and competency and must reasonably believe in good faith that the delegate will
act in conformity with their duties and the Constitution.

© Cole Corporate 2022
Page 37

017-8068-5714/5/AUSTRALIA



15. Organisation Reputation
A Member should not engage in conduct likely to have an adverse effect on the reputation
of the Organisation.

16. Compliance
A Member must comply with all applicable laws and regulations and act in accordance with
this Code of Conduct.

17. Policy Adherence
Without restricting a Member’s right to question the appropriateness of any policy, process
or code of conduct in this Charter though appropriate channels, a Member must not act in a
manner contrary to, or which denigrates, any such policy, process or code of conduct.

18. Policy Communication and Enforcement

This Policy is to be communicated and promoted to Members with reinforcement by
appropriate training and proportionate disciplinary action if it is breached.

© Cole Corporate 2022
Page 38

017-8068-5714/5/AUSTRALIA



Appendix G

Conflict of Interest Protocol

1. Purpose
The purpose of this protocol is to provide guidance to the Organisation’s Board members
(Board Members) in the event of a conflict of interest arising for those Board Members
(either duty v’s duty or duty v’s personal interest) and to provide for the establishment of
procedures to facilitate good corporate governance and legal compliance.

2. Background

2.1 The Organisation is regulated for these purposes by its Constitution, the ACNC Act
(encompassing the ACNC Governance Standards) and the Corporations Act (to the extent
it is applicable to the Organisation as a registered charity).

2.2 It is noted that sections 191 — 194 of the Corporations Act, regarding the disclosure of
material personal interests, technically do not apply to the Organisation by virtue of the
operation of Part 1.6 of the Corporations Act.

2.3 This policy document is confined to “conflicts of interest” and does not purport to extend to
the broader general common law and statutory duties of Board Members.

3. Adoption and Monitoring

3.1 This policy document has been adopted and endorsed by the Board.

3.2 The Board will periodically monitor compliance with this policy document.

4, Principal Obligations

4.1 Generally (subject to any specific requirements of the Constitution. the ACNC Act and the

Corporations Act (to the extent it is applicable to the Organisation as a registered charity)):

. (paramountcy) provisions in the ACNC Act and Corporations Act take priority over
any conflicting provisions in the Constitution and this Charter, to the extent those
Acts apply to the Organisation in accordance with their provisions and the
Constitution;

o (disclosure) a director who has a material personal interest in a matter that relates
to the affairs of the Organisation must give the other directors notice of the interest
unless a prescribed exception applies;

) (contents of notice) the notice must give details of the nature and extent of the
interest and the relation of the interest to the affairs of the Organisation;

o (timing of notice) the notice must be given at a Board meeting as soon as
practicable after the Board Member becomes aware of the interest in the matter;

o (minutes) the details must be recorded in the minutes of the meeting;

o (standing notice) a Board Member may give standing notice of an interest,

including before the interest becomes a material personal interest; and
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4.2

(participation) the ability of a Board Member to participate in the Board meeting at
which the matter will be considered and to count towards the quorum of that
meeting will be governed by the Constitution.

Specific constraints

(restrictions on voting and being present) a Board Member who has a material
personal interest in a matter being considered at a Board meeting must not:

- be present while the matter is being considered or deliberated;
- vote on the matter;

(exceptions — subject to contrary specific requirements of the Constitution,
the ACNC Act and Corporations Act (to the extent it is applicable to the
Organisation as a registered charity)) the following exceptions generally apply to
the foregoing:

- (participation with Board approval) the other Board Members who don’t
have a material personal interest pass a resolution identifying the relevant
Board Member (and the extent and nature of his/her interest and its relation
to the affairs of the Organisation) and stating they are satisfied the relevant
Board Member should not be disqualified from being present and voting; or

- (participation with regulatory approval) an order may be made by the
relevant regulator under the legislation under which the Organisation is
constituted;

(participation with member approval) if a quorum of non-conflicted Board
Members is not possible, the Board may convene a meeting of members or the
Organisation to resolve the matter (notwithstanding the conflict of the Board’s
Directors).

Board Procedures to Assure Sound Governance

5.2

Listed in 5.2 are examples of circumstances which are likely to give rise to a Board
Member having a conflict of interest or prospective conflict of interest (Relevant
Circumstance) but excluding a circumstance, event or conflict arising only from the Board
Member (or a Related Party — refer paragraph 5.3 following ):

being a Member of the Organisation;

being a routine customer or recipient of goods or services from the Organisation in
the ordinary course of the Organisation’s operations; or

holding a position of office in the Organisation.

Non-exhaustive examples of Relevant Circumstances include:

a Board Member or a Related Party has a direct or indirect pecuniary interest in a
contract or proposed contract with the Organisation;

a Board Member or a Related Party holds an office in an entity with which the
Organisation may have dealings;

a Board Member or a Related Party has an investment in an entity with which the
Organisation may have dealings, other than a mere portfolio investment where
investment discretion substantially resides with a third party; and

any other transaction or circumstance affecting the Organisation where the Board
Member (acting in good faith with objectivity and reasonableness) may believe that
they might not be able to exercise judgement with impartiality in the best interests
of the Organisation.
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5.3

5.4

5.5

5.6

5.7

5.8

5.9

5.10

For the purpose of this policy a “Related Party” refers primarily to a Board Member’s
spouse or other “close” family member (depending upon the circumstances without
prescriptive intent) or other corporate, trust or nominee entity or person over whom the
Board Member or other persons as aforesaid may substantially exercise control or
influence.

Each Board Member must give notice in writing to the Secretary of the nature and extent of
each Relevant Circumstance as soon as he or she becomes aware of it (or in the case of
the Secretary, to the Chair). If such notice is not given prior to the Board meeting at which
a matter will be considered which relates to the Relevant Circumstance, the Board Member
must declare the Relevant Circumstance to the Board meeting prior to the matter being
considered.

The Secretary should cause every notification or disclosure of a Relevant Circumstance to
be recorded in a Register of Relevant Circumstances — Conflicts of Interest of Board
Members (Register) to be maintained (under the control of the Secretary) and which
Register is to be available for inspection at any time on request, and is to be brought to the
attention of Board meetings when business of the meeting may impinge or touch upon a
Relevant Circumstance.

It is the obligation of each Board Member to ensure that the particulars in the Register with
respect to themselves are current, complete and accurate in all material respects.

It is the obligation of the Secretary periodically (at least annually) to enquire of the Board
Members if there should be any variations to the Register.

Unless there be special reason to the contrary (in the interests of the Organisation and for
efficiency of meeting process), as determined by the person presiding at the meeting and
with the agreement of all the remaining Board Members not affected by the Relevant
Circumstance, the affected Board Member shall absent himself or herself from the Board
meeting whilst the meeting considers, deliberates and votes on any relevant matter for
which an affected Board Member may be affected by a Relevant Circumstance.

The person presiding at the meeting may request the affected Board Member to address
the meeting preliminary to the relevant subject matter being under consideration and to
respond to specific queries at the meeting, but the Board Member shall not be under any
obligation to so address or respond if the affected Board Member considers it inappropriate
to do so.

In particular, each Board Member affected by a Relevant Circumstance may not take part
in any deliberations, decisions or voting on a matter at a Board Meeting in which the
Relevant Circumstance gives rise to a conflict of interest of the Board Member, subject to
any exceptions referred to in paragraph 4 above.

Board Committee Meetings

This Conflict of Interest Protocol shall apply in the same manner to Board Committees as it
does to the Board itself with such adaptions as are necessary to give effect to the interest
of this paragraph.

Attachments

Attachments G(1) and G(2) to this Conflict of Interest Protocol include procedures and
forms to assist giving procedural effect to this Conflict of Interest Protocol.
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Attachment G(1)

Notice of Disclosure of Interest/Prospective Conflicts of Interest

To:

From:

(@)

A w0 np o~

The Secretary and the Board

The person named in the Schedule (Director)

This notice is pursuant to:

o  Constitution of the Organisation (Constitution)

o  Governance Charter of the Organisation (Charter)

e any applicable legislation or regulation applying (Law)

Set out in the schedule to this notice are details of transactions, events, matters or
circumstances that may give rise to the Director having a material personal or other interest
in transactions in which the Organisation may be or become involved (Relevant
Circumstance).

Other than as set out in the schedule to this notice, or as may previously have been
disclosed by the Director to the Organisation and be recorded in the relevant Register
maintained by the Organisation in accordance with the Charter, to the best of the Director’s
actual knowledge information and belief the Director does not have any material personal
or other interest in any matter that relates to the affairs of the Organisation which, if
subsisting, would be required to be disclosed in the terms of the Constitution, the Charter
or the Law.

The Director notes that the Organisation is to include in its relevant Register maintained
pursuant to the Charter the information disclosed in this notice.

The Director confirms that notwithstanding the disclosure in the terms of this notice,
nothing thereby relieves the Director of the Director’s duties as a member of the Board with
respect to conflicts of interest generally in the terms of the Constitution, the Charter and the
law.

Schedule
Date (insert date of notice): / /20

Director (insert name):

Director (signature):

Details of Relevant Circumstance(s)

[ ]
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Attachment G(2)

Register of Conflicts of Interest (refer Governance Charter)

1. Preliminary Notes:

(a) A separate folio section is to be maintained for each Director from time to time.

(b) A copy of each Notice of Disclosure received from a Director is to be filed in the
separate folio section referrable to that Director.

(c) The composite of all folio sections (together with filings under each folio section) is
to constitute this Register.

(d) On the header sheet for each folio section is to be entered:
(i) the name of the Director; and
(ii) the date of each notice of disclosure received and the date of entry in the

Register of each notice of disclosure.

(refer pro-forma attached).

(e) A copy of this Register should be available at all relevant times for reference
purposes.
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Attachment G(2) (cont)

[Pro Forma] — Header Sheet for each Folio Section of the Register

Name of Director: [

Disclosure Notices

Details of Relevant Circumstance(s)

1.

Date of Notice:

Date of Entry in Register:

2. Date of Notice:

Date of Entry in Register:
3. Date of Notice:

Date of Entry in Register:
4. Date of Notice:

Date of Entry in Register:
5. Date of Notice:

Date of Entry in Register:
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Appendix H

Organisation Code of Conduct/Values

1. Introduction

1.1 The Organisation is committed to being a responsible corporate citizen. The Organisation
interprets its responsibilities as not only requiring it to abide by the laws respectively
binding upon the Organisation, but also requiring it to conduct its business in accordance
with the ethical principles and practices set out in this Code.

1.2 The Board charges management with and requires that the Code extends to the
Organisation as a whole, including the Board and the Organisation’s executives and
personnel generally so as to create a culture within the Organisation that promotes ethical
and responsible behaviour.

1.3 This Organisational Code of Conduct/Values is to be read and construed in the context of
the Philosophy (refer Appendix C).

2. Organisational and Operational Integrity

2.1 Honesty. integrity and fairness
The Organisation recognises the importance of conducting its operations in a manner
consistent with the principles of honesty, integrity and fairness.

2.2 Legal and regulatory compliance
Compliance with all relevant laws and regulations binding upon the Organisation is
expected.

2.3 Transparent accountability
The Organisation recognises the attributes of transparent accountability in the
management of the Organisation's affairs, subject to prudential confidentiality and
commerciality constraints.

24 Political Involvement
The Organisation will not participate in party politics. This does not restrict the
Organisation appropriately advocating or supporting policies relevant to the Organisation’s
best interests, which policies may have political implications.

2.5 Bribes and Corruption
Corrupt practices are not acceptable, irrespective of local standards or practices in the
place of business. The Organisation and its personnel must not, directly or indirectly offer,
pay, solicit or accept bribes or participate in any corrupt arrangements or payments, and
must promptly notify the Organisation’s designated officer (if any) for probity matters (or in
the absence of a designated officer, the CEO or Chair) should any information concerning
such practices come to their attention.

2.6 Competition

The Organisation supports the principles of free and fair competition in the market in
compliance with applicable competition and consumer protection laws.
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2.7

Privacy and Information

The laws in relation to privacy, and the use of confidential or sensitive information, will be
respected by the Organisation.

2.8 Conflicts of Interest
Conflicts of interest are to be avoided.
Where a conflict of interest does arise, full disclosure must be made to the person’s
supervising officer (or otherwise as provided in the Organisation’s Governance Charter)
and all relevant persons must not participate in any related decision-making processes.

2.9 Whistleblowing
The Organisation is committed to fostering an environment where concerns about illegal or
unethical behaviour which affect the Organisation can be reported in the confidence and
without fear of retribution. The Organisation will treat reports of this kind to the designated
officer (if any) for such purpose (or in the absence of a designated officer, the Organisation
Secretary or the CEO or the Chair) with the seriousness they deserve and investigate and
act on them appropriately and prompily.

3. Labour

3.1 Discrimination
The Organisation recognises the dignity of each worker, and the right to a workplace free
of harassment, abuse and unfair punishment. Decisions on hiring, salary, benefits,
advancement, termination or retirement will be based on the best interests of the
Organisation and the person’s ability to fulfil the relevant requirements of the position.
There must be no discrimination based on race, creed, gender, marital or maternity status,
religious or political beliefs, age or sexual orientation.

3.2 Forced Labour
The Organisation must not use forced labour in any form.

3.3 Child Labour
The Organisation recognises the rights of every child to be protected from economic
exploitation and from performing any work that is likely to be hazardous or to interfere with
the child’s education, or to be harmful to the child’s health or physical, mental, spiritual,
moral or social development.

3.4 Compensation
The Organisation will provide each worker with at least the minimum prevailing legislated
wage.

3.5 Benefits
The Organisation must provide each worker with all benefits legally required.

3.6 Hours of Work/Overtime
The Organisation will comply with legally mandated work hours, and compensate for
overtime (as appropriate).

3.7 Freedom of Association

The Organisation recognises the right of workers to form and join trade unions and to
bargain collectively.
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3.8 Diversity
The Organisation respects and values the benefit of diversity (including skills, experience,
perspective, gender, culture, age and otherwise) to enrich the Organisation and to enhance
the probability of achievement of the Organisation’s objectives.

4. Health and Safety
The Organisation aspires to providing a safe and healthy working environment at all times,
in accordance with accepted sound practices for occupational health and safety, including
having regard to prevailing knowledge of the industry and of any known and probable
specific hazards.

5. Environment
The Organisation and its personnel must comply with all applicable environmental laws and
regulations.

6. Community
The Organisation will strive to be a respected corporate citizen and to operate in a manner
which encourages a lasting, beneficial and constructive relationship with the communities
in which it operates.

7. Contractors
The Organisation expects its principal contractors and suppliers to observe comparable
standards to those set out in this Code of Conduct in their dealings with the Organisation.

8. Compliance

The Organisation should ensure the availability, communication and training of this Code of
Conduct throughout the Organisation, its personnel and its principal contractors and
suppliers.

The Organisation should oversee and monitor compliance with this Code of Conduct and
implement proportionate disciplinary action if it is breached.

The Organisation should maintain sufficient records and evidence to demonstrate its
activities to ensure compliance with this Code of Conduct. This may include internal and
external audits in relation to compliance with this Code by the Organisation and its
personnel.
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Appendix |

Job Description — Chief Executive Officer — Delegated Authority

1. Generally

The CEO is authorised and responsible for the management of the Organisation, its
operations and its day to day affairs. The Board delegates authority to the CEO for:

. developing business plans, budgets and strategies for consideration by the Board
and, to the extent approved by the Board, implementing these plans, budgets and
strategies;

o ensuring the Organisation’s operations and business are within the parameters set

by the Board from time to time and that the Board is kept informed of material
developments in the Organisation’s operations and business;

. managing the financial affairs including:
o signing contracts;
o initiating orders for payment;
o receiving or depositing money;
o signing cheques and authorising payments; and
o withdrawal of money from the Organisation’s accounts.

All authorisations to expend funds or commit the Organisation to future payments
in excess of $5,000 must be made by two (2) signatories and records maintained
for audit on proof of authorisation. The CEO has the responsibility to establish and
enforce written procedures for all financial delegations;

) where proposed transactions, commitments or arrangements exceed the
parameters set by the Board, referring the matter to the Board for its consideration
and approval;

) identifying and managing operational and corporate risks and, where those risks
could have a material impact on the Organisation’s businesses, formulating
strategies for managing these risks;

) managing the Organisation’s financial and other reporting mechanisms and control
and monitoring systems to ensure that these mechanisms and systems capture all
relevant material information on a timely basis and are functioning effectively;

. ensuring that the Board is provided with sufficient relevant information on a timely
basis in regard to the Organisation, its operations and the business, and in
particular with respect to the Organisation’s corporate performance, financial
condition, operations and prospects, to inform and position the Board to fulfil its
governance responsibilities; and

o implementing the policies, processes and codes of conduct approved by the
Board, and monitoring, reviewing and reporting to the Board against those policies,
processes and codes of conduct.
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Accountability to the Board

Consistent with the above the CEO:

reports to the Board on the status of policies, strategies, directions and plans
(business and otherwise) set or approved by the Board;

informs the Board of all events and circumstances within, or which reasonably
should be within, the CEO’s knowledge or awareness, which may or do have
material impact on the Organisation’s activities or well-being;

observes limitations as set down by the Board; and

regularly meets and consults with the Chair (as the lead representative of the
Board) on all such matters.

Leadership
(a) Generally

o provide a strong, clear leadership to the Organisation;

. ensure the Organisation’s Code of Conduct/Values is a living document,
regularly updated, monitored and communicated with ongoing training
provided.

(b) Internal Leadership
o provide direction, goals and energy to all parts of the Organisation;
o create and sustain a culture of innovation and enablement, underpinned by

and expressing the values and philosophy of the Organisation.
External Leadership

o monitor and interpret the external environment in order to continually
position the Organisation to best advantage;

o maintain awareness of political, governmental, business and industry
components of the external environment, on a local, national and
international level;

o participate in appropriate business and professional associations, networks
and activities relevant to the Organisation’s interests;
o ensure relationship building with stakeholders.
Management

Provide overall management oversight and responsibility of the Organisation with particular
responsibility in:

the appointment and management of key executive and management personnel;

setting up, maintaining and reviewing structure, systems, policies, processes and
procedures, in order to guide, support, inform, service and monitor the prime
functions of the Organisation;

ensuring legal, ethical and professional practices and boundaries consistent with
the Organisation’s Code of Conduct/Values are adhered to;
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o ensuring financial activities are managed within agreed budgets and informing the
Board in a timely manner should the CEO become aware of any material adverse
movements to the budget;

o ensuring effective and efficient functioning of the Organisation and all its parts.

Integrity

Overall and at all times, whether on Organisation business or personal time, personally
behaving and conducting him/herself:

. consistent with the Organisation’s Code of Conduct/Values;

o in such a manner so as not to bring the Organisation or any part or entity within the
Organisation into disrepute or disrespect.
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Appendix J

Risk Management Policy

1. It is the policy of the Organisation that all operations are conducted in a manner which
ensures, as far as reasonably practicable:

o the prospect of achievement of the goals and objectives of the Organisation
(mission or purpose based, strategic and otherwise) for the benefit of the
Organisation and its stakeholders is optimised;

o performance of the Organisation (strategic, mission or purpose outcomes,
commercial and otherwise) for the benefit of the Organisation and its stakeholders
is optimised;

. the health and safety of all employees, customers, visitors to the Organisation’s
sites and others who may be affected by the Organisation’s operations are
respected;

o all applicable legislation and regulatory obligations are met;

) assets and revenue generation capacity are protected against loss and damage;

. the Organisation’s reputation and image, and that of its personnel, are not
disrespected or damaged; and

. the community and environment are respected in the Organisation’s operations.

2. This policy objective will be enhanced by implementation, throughout all parts of the

Organisation, of an effective risk management program including the following:

o monitoring of matters that may impede the goals, objectives and performance of
the Organisation;

o maintenance of a risk management framework (which covers strategic, operational
and other enterprise risks) based on industry accepted standards;

o maintenance of internal control systems in order to provide management with
accurate, relevant, timely and reliable financial and operating information;

o monitoring and resolving occupational, health safety issues throughout the
Organisation;

o conduct of operations and maintenance of records in accordance with Organisation
policies and legislative requirements;

) monitoring and reporting to the Board and its relevant Committee concerning risk
management of significant circumstances and risk management issues which may
affect the Organisation;

) implementation of loss prevention and control measures directed at reducing,
transferring or otherwise mitigating (within prudential risk assessed parameters)
the potential for loss or damage;

. management of insurance programs to allow the Organisation to acquire
appropriate coverage at reasonable premium levels and on reasonable terms
having regard to industry standards; and

o design and implementation of effective business continuity and crisis management
risk strategies.
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The Board is responsible for setting the Organisation’s appetite for risk and tolerance for
risk, overseeing the Organisation’s risk management framework and satisfying itself that
the framework is sound.

Responsibility for risk identification and for establishing and maintaining effective risk
management strategies and practices, in the context of and within the Organisation’s
appetite for risk set by the Board, rests with the CEO and senior management, accountable
to the CEO and the relevant Committee of the Board with responsibility for such matters.

The Organisation’s risk management framework should be based on an appropriate
industry accepted standard such as AS/NZS ISO 31000 2018 series (or similar) with such
adaptation (as appropriate) having regard to the Organisation’s particular needs.
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Appendix K

Board Calendar (Strategic Governance Issues)

1. Strategy
o plan development/adoption
o monitor implementation progress
o review plan
2. Board /Committee/Director review and evaluation
o composition/succession
o evaluation of performance
o remuneration (if any)
3. Governance Charter
o compliance
o review/monitor
o report by Committees
4. Strategic Governance Issues
o Audit Report
o WHS Report
° HR Report
o Information Technology Report
o Risk Management Report (including Insurances)
. Legal Report
o Diversity Report
5. Budget
. approval/adoption
. review/monitor
6. Performance review/monitor
. strategy
. operations
. finances (revenue, grant/fund raising, expenses, capital requirements, budget,

covenants, cash flow)
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Operational Issues

Overall operations report
Financial report

Performance outcomes report
Grantor/Donor relations report
Quality/complaints report

IT performance report

Member Issues

Member relations and engagement

Member communications
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Appendix L

Contents of Directors’ Letter of Appointment

o Term of appointment.

) Time commitment envisaged (with an obligation on the Director to inform the Chair and the
Governance Committee chair or anything with a significant time commitment attached with
the potential to intrude upon the availability of the Director in the performance of his/her

role).
o Powers and duties of directors.
. Any special duties, arrangements or expectations attaching to the appointment.
o Circumstances in which the office of Director becomes vacant.
. Expectations regarding involvement with Committee work.
. Remuneration and expenses (if and as applicable).
. Superannuation arrangements (if and as applicable).
. Requirement to disclose all existing interests, positions, associations, relationships and

matters which might bear upon or affect the Director’s independence and any material
changes to that as disclosed.

. Evaluation and review expectations.

) Requirement to comply with governance policies including conflict of interest policy.
o Induction training and ongoing performance development arrangements.

. Access to independent professional advice and rights of access to information.

. Indemnity and D&O insurance arrangements (if and as applicable).

o Confidentiality obligations.

. A copy of the Organisation’s Constitution and By-laws.

. A copy of the Organisation’s Governance Charter.

) A copy of the Trust Deed.
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Appendix M

Board and Management Performance Enhancement Policy

1. General Purpose and Principle

(a)

(b)

The Organisation is committed to the ongoing professional development of its
directors, officers, executives and management personnel through a process of
ongoing evaluation, education and improvement, with a view to enhancing Board
and management performance and effectiveness for the benefit of the
Organisation and its stakeholders.

This means that Directors and key executives should be equipped with the
knowledge and information they need to discharge their responsibilities effectively,
and that individual and collective performance is regularly and fairly reviewed.

2. Evaluation/Review

The performance of the Board, its Committees, individual Directors and key executives are
to be evaluated and reviewed regularly against quantitative and/or qualitative indicators
based on generally accepted sound governance practices and standards.

Attachment M(1) sets out protocols for such evaluations and reviews for executives.

(a)

Induction

The Organisation will implement induction procedures designed to allow new
Board appointees to gain knowledge about the Organisation and its operations so
they may participate fully and actively in Board decision making at the earliest
opportunity.

Such induction procedures may relate to and assist directors to gain a better
understanding of:

) the Organisation’s financial, strategic, operational and risk management
position;

. their rights, duties and responsibilities;

o the role of the Board Committees;

o the Organisation’s culture and values;

o Board and Board Committee meeting arrangements; and

o interaction with other Directors as well as senior executives and

stakeholders.

Similar induction processes may also be desirable for key executives.
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Professional Development

(a) Directors and key executives should have access to continuing professional
development opportunities to update and enhance their skills and knowledge.

(b) This should include education and training concerning key developments in the
Organisation and in the environment within which it operates, as well as
developments in the regulatory environment and in governance practices.

(c) The Organisation commits to developing a regime by which opportunities for the
professional development of its Directors and key executives can be identified and
made available.

Role of the Governance Committee

The Board’s Governance Committee, in consultation with the Chair and the Secretary, is
assigned primary responsibility for strategies and processes to be developed and
implemented to achieve the general purpose and principle in this policy.
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ATTACHMENT M (1)

Executive Performance Review and Evaluation Protocols

1. Principles

The principles of the performance review and evaluation process include:

continuous improvement;

review and assessment of historical performance against:

- job description and expectation;

- key performance indicators set;

- Organisation’s code of conduct and ethical value base;
- Organisation objectives;

identification of:

- any impediments to enhanced performance;

- professional development and training opportunities to improve future
performance;

agreed initiatives arising from the review;

setting of key performance indicators for the future to align expectations with the -
Organisation’s strategic objections;

review of remuneration arrangements and adjustments as appropriate.

2. Participants Review and Evaluation Process

(@)

(Timing) Reviews and evaluations should take place:
() consistent with the executive’s employment contract;

(i) whenever considered appropriate by the Organisation in case of special
need or concern;

(iii) at least annually.

(Process) Reviews and evaluation should include:

(i) accepted HR industry standards for such reviews including the prospect of
360° feedback review processes as may be appropriate;
(i) for the CEO, facilitated by the Board Chair (or Chair of Governance

Committee) or an external facilitator;

(iii) for other senior executives, facilitated by the CEO (perhaps in conjunction
with the HR manager) or an external facilitator;

(iv) provision of sufficient and appropriate information to both the reviewer and
the reviewee to assist the integrity of the review and any performance
benchmarking to be considered as part of the review;

(V) an agenda for the review including key issues to be discussed as part of
the review;
(vi) sufficient advance notice of the review to be given to reviewer and

reviewee to allow time for proper reflection and preparation;
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(vii) the review itself being conducted in an open and transparent manner with a
view to constructive criticism on areas for improvement and
acknowledgement of areas of past achievement.

(Recording)

(i) Notes prepared by the facilitator arising from the review, including agreed
initiatives arising, key performance indicators for the future, and any
variation to job description/scope or remuneration;

(ii) The notes also being given to the reviewee for acceptance as a fair record
of the review.

(iii) Details of the review process and outcome being recorded in the
Organisation’s corporate HR records.
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Appendix N

Remuneration Policy

1. Generally

(@)

(b)

(©)

The Organisation commits to a formal and transparent process for remunerating its
people.

This includes developing a remuneration policy and fixing remuneration packages
for senior executives with no senior executive deciding his or her own
remuneration.

Within the context of the Organisation’s community and charitable not for profit
status, remuneration is to be market competitive, fair and equitable so as to attract,
motivate and retain high quality candidates.

2. Remuneration for non-executive Directors

(@)

(b)

Having regard to the Organisation’s community and charitable not for profit status,
to date the Board has resolved not to offer remuneration to its Board members.
However, it is recognised that this approach may change in the future.

If a Board decision is taken for this approach to be reviewed, then in considering
whether or not to award non-executive Director remuneration, and if so how much,
the Governance Committee and the Board should have regard to all relevant
factors including:

e any constraints or approvals required in the terms of the Constitution;
 market and peer benchmarking;

e organisational performance generally;

e member sentiment;

e cashflow capacity;

e board work load;

e ensuring that remuneration for non-executive Directors does not conflict with
their obligations to bring an independent judgement to matters before the
Board.
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The principles of any non-executive director remuneration policy should first be
appropriately disclosed to and approved by the Members of the Organisation in
general meeting.

The current approach of not awarding remuneration to Board members does not
prejudice a Board member’s entitlement to reimbursement of out of pocket
expenses properly incurred by that Board member on behalf of the Organisation.

Remuneration for Executive officers

(@)

In setting the level and composition of remuneration for executives the Company
will balance its desire to attract, retain and motivate high quality personnel with the
need to ensure that:

(i) their remuneration incentivises them to pursue the goals and success of
the Organisation (both over the short and longer terms) without taking
undue risks;

(i) the Organisation is paying fair but not excessive remuneration.

The structure of executive remuneration should be designed to create alignment of
the interests of the executive with those of the Organisation.

It is the responsibility of the Governance Committee to recommend to the Board
appropriate remuneration for the Organisation’s executive officers including
benchmarking against market conditions and (as appropriate) taking expert
independent consultant advice.
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Appendix O

Diversity Policy

1. General Purpose and Principle

Note:

in the context of this Policy and unless specifically mentioned otherwise,
“Diversity” is not confined to diversity of gender and refers to people at all
relevant levels within the Organisation (including Board, senior executive,
management and otherwise) with a diverse blend of skills, experiences,
perspectives, styles and attributes gained from life’s journey, including on
account of their culture, gender, age or otherwise.

The Organisation respects and values the competitive advantage of “diversity”, and
the benefit of its integration throughout the Organisation, in order to enrich the
Organisation’s perspective, improve organisational performance and enhance the
probability of achievement of the Organisation’s objectives (Principle).

This Principle will manifest itself in the following areas:

(i) strategic and operational:
. being attuned to diverse strategies to deliver the Organisation’s
objectives;
o being attuned to diverse corporate, business and market
opportunities;
o being attuned to diverse tactics and means to achieve those
strategies and to take advantage of those opportunities.
(i) management:
. adding to, nurturing and developing the collective relevant skills,

and diverse experience and attributes of personnel within the
Organisation;

) ensuring the Organisation’s culture and management systems are
aligned with and promote the attainment of the Principle.

The Organisation will develop strategies, initiatives and programs to promote the
Principle, including the achievement of gender diversity with respect to the matters
referred to in paragraph 1(b)(ii).

In particular, the Organisation will set measurable objectives, and targets or key
performance indicators (KPIs), for the strategies, initiatives and programs to
achieve gender diversity with respect to the matters referred to in paragraph

1(b)(ii).

The Organisation will implement the strategies, initiatives, programs and
measurable objectives referred to in paragraphs 1(c) and (d).

Management will monitor, review and report to the Board (including via the
Governance Committee on the achievement of gender diversity with respect to the
matters referred to in paragraph 1(b)(ii)) and the Organisation’s progress under this
Policy.
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Responsibility for Policy

(9)

(h)

Although the Board through the Governance Committee retains ultimate
accountability for this Policy, the Board has delegated responsibility for Policy
implementation to the CEO.

In turn the CEO has delegated to the Organisation Secretary responsibility for the
administration of this Policy (including its reporting to the Board, or the Governance
Committee as appropriate).

Communication

The Organisation commits to the communication of this Policy within the Organisation and
to its members and stakeholders, including via its web-site:

(@)
(b)

by way of transparency and accountability; and

to better promote the prospects of attainment of the Principle.

Accountability

(@)

(o)

Reporting and accountability in the terms of this Policy will be a periodic item on
the Board Agenda.

At least annually the Governance Committee will report to the Board on progress
towards attainment of the Principle with respect to the matters referred to in
paragraph 1(b)(ii).

Overriding Caveat

Nothing in this Policy shall be taken, interpreted or construed so as to endorse:

(@)

the principal criterion for selection and promotion of people to work within the
Organisation being other than their overall relative prospect of adding value to the
Organisation and enhancing the probability of achievement of the Organisation’s
objectives;

any discriminatory behaviour by or within the Organisation contrary to the law, or
any applicable codes of conduct or behaviour for the Organisation and its
personnel; and

any existing person within the Organisation in any way feeling threatened or
prejudiced by this Policy in their career development or otherwise, merely because
their diversity attributes at any time may be more, rather than less, common with
others.
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Appendix P

Communications with Members and other stakeholders

1. The Board will seek to ensure that the Organisation communicates openly with its
Members and other stakeholders (subject to commercial and legal confidentiality restraints,
including privacy laws) in a timely and effective manner, including by print and electronic
communication means (as appropriate).

2. The Organisation will use the Organisation’s website to provide information about the
Organisation and to complement the official release of material information so as to enable
broader access to information by Members and stakeholders.

3. Such communications will include:
(a) posting to the Organisation’s website:
o the names, photographs and brief biographical information for each of its

Chair, Board members, CEO and senior executives;

. an overview of the Organisation’s current business;

. a description of how the Organisation is structured;

° a summary of the Organisation’s history;

. contact details (or contact form) for enquiries from members, media and

stakeholders;
o the Organisation’s Governance Charter, Constitution and Trust Deed;

(b) use of email and social media to provide information updates to Members and
stakeholders.

4, The Organisation’s website is to have a “governance” launching page from where all
relevant governance information can be accessed with an intuitive and easily located link to
the page in the navigation menu on the website.

5. The Organisation’s Member and stakeholder relations program is to be designed and is to
be implemented to facilitate effective 2-way communications, including:

(a) by giving effect to the terms of this Policy;

(b) to ensure reasonable accessibility of relevant Organisation personnel to engage
with members, media and other relevant stakeholders to communicate information
about the Organisation and to receive feedback;

(c) to allow Members, stakeholders and media to gain a greater understanding of the
Organisation’s operations, mission or purpose, governance and performance;

(d) to provide an opportunity for Members, stakeholders and others to express their
views to the Organisation on matters of concern or interest to them, and for those
views to be distilled and communicated to the relevant Organisation person,
including the Board as appropriate.

6. Only those persons specifically authorised by the Board and/or the CEO have authority to
speak on behalf of the Organisation.

© Cole Corporate 2022
Page 64

017-8068-5714/5/AUSTRALIA



The Organisation gives the option to its Members to electronically receive communications
from, and to electronically send communications to, the Organisation.

Electronic communications from the Organisation are to:

(a) be formatted to be easily readable on a computer screen and other electronic
devices commonly used for that purpose;

(b) include a printer friendly option for those who wish to retain a hard copy of the
communication.
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Appendix Q

Delegated Authority Matrix (“DAM”)

This DAM should be read in conjunction with paragraph 3.2(b) of the Charter.

By this DAM authority is delegated to the CEO within the limits set out in the below table.

The exercise of a delegation must related to the whole of a transaction not to parts or instalments
thereof.

Where a financial commitment extends over time, for the purposes of determining the appropriate
delegation level the value attached to the commitment decision is the whole life of the contract of
commitment at the time the commitment is made.

Where there is an increase in the cost of an original commitment the that exceed’s the CEQO’s
delegated level of authority then the Board must approve the increase.

The delegate exercising any delegated authority will:

Act in the interests of the Organisation.

Report in a timely manner and be accountable to the delegator of that authority as to such
exercise.

Act in accordance with any applicable contractual requirements or the Organisation’s

policy requirements (including Code of Conduct).

In particular, any material sub-delegation of authority by the CEO to other personnel will be subject
to the Board'’s approval.

DELEGATED AUTHORITY MATRIX
Action/Authority CEO Board
1. Financial - Payment authority
(a) Specific line item in board Unlimited Unlimited
approved budget
(b) Generic item contemplated in <$10,000 Unlimited
the budget
(b) Item not in board approved $5,000 individual Unlimited
budget transaction or when
aggregated with other
outside budget items
$15,000
2. Borrowings/deferred consideration <$Nil Unlimited
3. Contractual
(a) Ordinary day to day business <$20,000 Unlimited
as usual and not binding
Organisation beyond 12
(b) Outside ordinary business as month duration Unlimited
usual N/A
4. Litigation
N/A Unlimited
(subject to specific authority
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(a) as plaintiff

(b) as defendant

given by the Board for any
particular action)

Grant/Fundraising commitments

<$50,000
for any particular
grantor/donor
<$100,000
in aggregate until
“refreshed” by Board
approval

Unlimited

Speaking on behalf of
Organisation

Within reasonable
prudential limits if within
scope of Organisation’s

strategy and budget (or after
prior consultation with
Chair/Board)

Unlimited
(via Chair)
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Appendix R

Sponsorship and Donations Policy

1.

Principles and Purpose

I~

(@)

(0)

The very nature of the Company’s business model renders it dependent on funding
from the following sources:

o grant funding for project outcome deliverables;

o philanthropic funding from agencies, charitable funds and high net worth
individuals with empathy with the Family and Domestic Violence (FDV) &
Coercive Control (CC) cause;

. sponsorship/partnering funding from corporations seeking alignment with the
FDV & CC cause for bona fide corporate promotional reasons;

o occasional individual personal minor donations from the general public

(together “Funding” and “Funder” shall refer to the entity or person providing the
Funding).

The Company is committed to the procurement of responsible sustainable Funding,
within an ethical framework, in order to enable the achievement of its strategic
objectives.

Purpose of Application of Funding

The purpose of application of Funding will generally fall within the following categories:

(@)

(b)

specific project Funding where the Company agrees to deliver certain project
outcomes either at the Funder’s requirements or in accordance with a project design
and specification of the Company (“Grant Funding”);

general Funding, without specification as to application, to support the Company’s
underlying operations, IT, accounting, development and staffing resource needs
(“Infrastructure Funding”).

Objectives and Targets

(@)

(b)

The Company will set Funding objectives and targets consistent with its strategic
needs and budgetary processes through the facilitation and planning of its Funding
Committee in collaboration with the Board.

The Funding Committee and the Board will periodically monitor Funding results
performance against such objectives and targets.

Company’s commitment to Funders

At all times the Company will:

(a)
(o)
(©

(d)

maintain its charitable status with ACNC;
maintain its charitable and DGR status with the ATO;

ensure integrity in its application of Project Funding in support of the designated
project for which that Funding was provided;

hold itself transparently accountable to Funders for the application of Funding.

© Cole Corporate 2022
Page 68

017-8068-5714/5/AUSTRALIA



(e)

meet reporting obligations and other commitments to funders in line with funding
agreement

Approval of Funding commitments

(@)

(b)

Acceptance by the Company of Funding, or a commitment from a Funder for Funding;
and the terms of any such acceptance must be:

(i) in accordance with the Company’s delegation of authority matrix;
(i) in accordance with and consistent with the terms of this policy.

The CEO will implement management protocols and practices to assure compliance
with this policy.

Ethical considerations

(a)

(b)

The Company’s efforts to procure Funding commitments will always be consistent with
the principles set out in this policy.

The Company is conscious of certain prospective Funders requiring as part of their
Funding commitment collateral outcomes for themselves in addition to outcomes more
directly related to the FDV & CC cause.

The Company should not knowingly accept Funding commitments from Funders
seeking collateral outcomes that are inconsistent with the principles set out in this

policy.
The following are the relevant principles:

(i) unless specifically required by the Funder, the Company may but is not obliged
to acknowledge or recognise the Funder in any Company promotional or other
material;

(i) if the Funder specifically requires anonymity, then that requirement will be
respected;

(i)  the Company should not accept a Funding commitment unless it is satisfied as
to the integrity and reputation of the Funder;

(iv)  although Funding is usually in money’s worth, “in-kind” Funding may be
accepted, in line with this policy, if of utility to the Company;

(v)  Funding commitments should at least be receipted and acknowledged in writing
with any agreed terms of Funding being expressly stipulated;

(vi)  if a Funder’s proposed Funding commitment requires the establishment of a
partnering, endorsement or cross promotional arrangement (howsoever
described) between the Company and the Funder, then the Company must
carefully assess the risks to the Company of such an arrangement in the terms
of (iii) above and any reputational risks to the Company arising from such an
arrangement, before accepting such Funding;

(vii)  the acceptance of any Funding must not explicitly or implicitly compromise the
Company’s values or breach of the Company’s code of conduct in any way.

Policy Review

This policy will be the subject of periodic review (and as appropriate recommended revision)
by management, reporting to the Board via the Board Funding Committee to ensure the
policy at least meets both regulatory and contemporary industry standards and practices, as
well as the delivery of the policy’s principles and purpose.
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	(iii) A meeting of the Board may be held using any technology consented to by all Directors.
	(i) Meetings of the Board shall be conducted in compliance with the Constitution and any legislative or regulatory requirement binding upon the Organisation and otherwise in accordance with generally accepted procedures for board meetings of like orga...
	(ii) Subject to (i) and the other provisions of this Charter, the Chair shall determine the manner and process by which Board meetings shall be held.
	(iii) The Board should consider meeting periodically in “closed session” without executive Directors and executives present.
	(i) To assist the Board in ensuring timely discharge of its duties each year, the Board may from time to time adopt a planning calendar which should at least include on it each year reports on strategic governance issues of the general nature set fort...
	(ii) The planning calendar shall be developed by the Secretary in consultation with the Chair and the CEO with an aim for it to be tabled and adopted by the first Board meeting of each financial year.

	3.6 Board Committees
	(i) The Board has established the following standing Committees to assist the Board in the performance of its responsibilities:
	(ii) Other Committees may from time to time be established by the Board to deal with discrete functions or matters of special importance to the Organisation.
	(iii) For efficiency of operations, where 2 Board Committees comprise substantially the same members, such Committees may sit contemporaneously with one another discharging the functions and responsibilities of each Committee in parallel with one anot...
	(i) Each Committee has an approved charter and terms of reference under which authority is delegated by the Board.  The charters and terms of reference for each standing Committee can be found in Appendices E(1), E(2), E(3) and E(4) to this Charter.
	(ii) A proforma guidelines for the governance structure and procedural workings of each Committee (subject to the specific terms of reference and charter for each Committee) appears as Appendix D.
	(iii) Generally, Committees have an advisory, reporting and recommending function only to the Board.  The Board remains responsible for the exercise of power by the Committees, unless the Board has delegated deliberative and/or executive power to the ...
	(i) Committees are to be comprised of Board members (together with others, as appropriate, in the terms of the relevant Committee’s charter) who desirably have relevant attributes, skills and experience having regard to the charter and functions of th...
	(ii) Committees will meet as appropriate in the terms of their charters.
	(iii) Relevant business addressed at Committee meetings is to be summarised and reported (as reasonably practicable) to the Board at its next meeting after the Committee meeting.
	(iv) Management may from time to time establish and operate other committees to assist management in its operations on behalf of the Organisation.

	3.7 Key Office Bearers
	(a) Chair
	(i) The Chair is responsible for leadership of the Board including;
	(ii)  In performing his/her role, the Chair’s responsibilities also include:

	(iii) Subject to the terms of the Constitution, the Chair is appointed by the Board from amongst its members and holds office at the discretion of the Board until the end of the relevant term, removed from office by the Board or until the Chair resign...
	(iv) In the absence of the Chair, the Deputy Chair (if there is one appointed by the Board) or the senior independent Director, should assume the role that otherwise would be performed by the Chair if the Chair was not absent.
	(v) The Chair should be non-executive and “independent” and the roles of the Chair and the CEO should not be exercised by the same person, except in special circumstances approved of by the Board.
	(vi) The Board may remove the Chair as chair of the Board by Board resolution at any time.
	(b) Deputy Chair (or senior independent Director if a Deputy Chair is not formally appointed)
	(i) The Deputy Chair (if one is appointed), or the senior independent Director if a Deputy Chair is not formally appointed, has the following responsibilities:
	(A) To perform the role and functions of the Chair in the absence of the Chair for any reason.
	(B) To be available to facilitate the following matters when and as appropriate and required:
	(C) At the request of the Chair, to support the Chair in the performance of the role and function of the Chair.
	(ii) The Deputy Chair should be an independent non-executive Board member and should not also be the CEO.

	(vii) The Board may remove the Deputy Chair as chair of the Board by Board resolution at any time.
	(c) Secretary
	(i) The Secretary plays an important role in supporting the effectiveness of the governance of the Organisation and of the Board.
	(ii) The Secretary is directly accountable to the Board, through the Chair, on the matters in (v) below, irrespective of any other line management accountability to the CEO or other executive officers.
	(iii) Open and direct lines of communication are to be maintained between Board members and the Secretary (and vice versa);
	(iv) Subject to the Constitution, the appointment/removal of the Secretary is to be effected by a Board resolution.
	(v) The role and responsibilities of the Secretary include:

	(d) CEO
	(i) The CEO is accountable to the Board and reports to the Chair on behalf of the Board.
	(ii) The CEO will accept the responsibility, on behalf of management, of the authority delegated in the terms of section 3.2(b) of this Charter.
	(iii) The CEO will enter into a formal executive services agreement with the Organisation which will include:

	(e) Executive Officers
	(i) Executives are accountable to the CEO and to the Board through the CEO.
	(ii) Executives will enter into formal executive services agreements with the Organisation which will include:

	(f) Executive officer remuneration

	3.8 Member Meetings
	(a) Member meetings shall be conducted in a manner that facilitates effective communication with the Organisation’s membership base and allows reasonable opportunity for informed participation at such meetings by the Organisation’s Members.
	(b) Unless special circumstances otherwise dictate (as determined by the Chair and/or the Board), the Organisation’s broader stakeholders may attend at Member meetings but may only speak at such meetings if authority is expressly granted by the Chair.
	(c) The Board will require attendance of the Organisation’s external auditor (if applicable) at the Organisation’s annual general meeting to answer questions relevant to the conduct of the audit (or review as applicable) and the preparation and conten...
	(d) The Organisation, through the following processes, including communications as provided for in Section 3.9, encourages participation at meetings of Members:
	(i) through use of technology, as appropriate, especially in cases of large numbers of participants or if meetings are to be held in remote or multiple locations;

	(e) The provisions of this paragraph 3.8 are subject to any overriding provision of the Constitution.
	3.9 Communications with members and other stakeholders
	3.10 Policies Generally
	(a) Governance Policies and Codes
	(i) The Philosophy set out in Appendix C.
	(ii) Conflict of Interest Protocol set out in Appendix G.
	(iii) Organisation Code of Conduct/Values set out in Appendix H.
	(iv) Risk Management Policy set out in Appendix J.
	(v) Board and Management Performance Enhancement Policy set out in Appendix M.
	(vi) Remuneration Policy set out in Appendix N.
	(vii) Diversity Policy set out in Appendix O.
	(viii) Communications Policy set out in Appendix P.
	(ix) Delegated Authority Matrix set out in Appendix Q.

	(b) New Governance Policies

	3.11 Financial Integrity
	(a) External audit/review function
	(i) The Organisation commits to the external audit or review (as applicable) of its books and affairs in accordance with its statutory obligations by the appointment of an independent external auditor.
	(ii) In particular, the external auditor must be independent of and have no relevant material interest, associations or dealings (other than as auditor in the discharge of the duties associated with that appointment) with the Organisation or any Direc...
	(iii) Attachment 1 to Appendix E(2) sets out the Organisation’s policy as to external auditor appointment.
	(iv) The external auditor is required to attend the Organisation’s annual general meeting (refer Section 3.8(c) above).
	(b) CEO and CFO Financial Reports Verification
	(i) that in their opinion the Organisation’s financial reports have been properly prepared and present a true and fair view of the Organisation’s financial condition, performance and operational results and are in accordance with appropriate and relev...
	(ii) that their opinion has been formed on a sound system of risk management and internal compliance and control which implements the policies adopted by the Board, and to the best of their knowledge after reasonable enquiry that the Organisation’s ri...


	3.12 Governance Disclosure
	(a) The Organisation commits to compliance with any regulatory mandated disclosure requirements.
	(b) In particular a current copy of this Charter is to be posted to the Organisation’s website with timely updates of any variations to it.

	Appendix B
	(a) Remit
	(b) Scope
	(a) Establishment of the Committee
	(i) The Committee is established under the authority of the Board in accordance with the Organisation’s Constitution and Governance Charter (“Charter”).
	(ii) The composition, terms of reference, functions and procedures of the Committee may be amended from time to time by the Board including on recommendation of the Committee.
	(iii) The Committee should be of sufficient size and independence to discharge its mandate effectively, including appropriate diversity of membership to avoid entrenching unconscious bias.

	(b) Membership of the Committee
	(i) The members of the Committee shall be appointed, or re-appointed, by the Board in compliance with the Constitution and the Charter and shall desirably consist of:
	(ii) The period of appointment of each Committee member shall be at the discretion of the Board or until the member retires from office on the Committee by notice to the Committee chair and/or the Board (via the Secretary).
	(iii) Vacancies, which occur within the term of office, shall be filled by the Board.
	(iv) The following executive officers of the Company will normally be available for attendance at Committee meetings at the discretion of the Committee:
	(v) The Committee may invite other persons to attend Committee meetings at its discretion.

	(c) Chair
	(i) The Committee chair shall chair meetings of the Committee.
	(ii) In the absence of the Committee chair, the Committee will elect another of its members to chair meetings of the Committee.

	(d) Committee Secretary
	(e) Meeting Procedures
	(i) The Committee shall meet at least 2 times annually, or as required, on dates and times agreed by the members, or as called by the Committee chair or at least 2 Committee members.
	(ii) As far as possible, Committee agendas and supporting papers shall be distributed to Committee members a reasonable period in advance of the meeting.
	(iii) A quorum shall comprise at least 50% of members of the Committee, but in any event not less than 2 members.

	(f) Decision making/Committee resolutions
	(i) Preferably decision making and resolutions of the Committee are by consensus.
	(ii) In relation to voting at meetings of Committees, each member of the Committee including the Committee chair shall have one vote, and in the case of equality of voting the Committee chair shall have a casting vote in addition to his/her deliberati...

	(g) Minutes
	(i) Minutes of each meeting shall be prepared by the Committee secretary, settled by the Committee chair and distributed to each member of the Committee promptly following the relevant meeting.
	(ii) The minutes of each Committee meeting shall be submitted to the next following meeting of the Board for noting or for deliberation upon matters specifically referred by the Committee to the Board.
	(iii) The minutes of each Committee meeting shall be submitted to the next succeeding meeting of the Committee for their formal approval by the Committee as a fair and correct record of proceedings, and signing by the Committee chair.
	(iv) Minutes of each Committee meeting shall be recorded in the Organisation’s corporate secretarial records within one month of the meeting and otherwise in compliance with any applicable regulatory requirements.

	(h) Power, Authority and External Advice
	(i) Reporting (Periodic)
	(j) Reporting (Annual)
	(k) Disclosure
	(i) The names of the members of the Committee will be disclosed on the Organisation’s website;
	(ii) With respect to each annual period the Organisation will disclose on its website or in its annual report:

	(a) Nominations function
	(i) Board member, Chair, Board Committee, Board Committee chairs and CEO identification, succession planning, evaluation/review, induction and professional development.
	(ii) Ensuring compliance with the Diversity Policy.

	(b) Remuneration function
	(c) Governance function
	(a) Nominations function
	(i) Board and Committee Membership
	(ii) CEO and Executives
	(iii) Diversity

	(b) Remuneration function
	(i) Generally
	(ii) CEO
	(iii) Non-Executive Board Members

	(c) Governance function generally
	(i) Governance Charter development and adoption.
	(ii) Legal and regulatory environment – the Board’s and Organisation’s compliance with relevant laws and regulations.
	(iii) Constitution, By-laws and this Charter:
	(iv) Board Committee terms of reference review and recommendations arising.

	(d) Generally
	(a) Membership of the Committee
	(i) Members
	(ii) Special requirements (if any)

	(b) Other Special Provisions
	(a) Audit and Finance function
	(b) Risk function
	To oversee, review and make recommendations on actions specific to risk identification, management and mitigation for the Organisation.
	(c) Prudential investment function
	To oversee and endorse the organisation’s policy and strategy as to investment of the Organisation’s available financial resources.
	(a) Audit and Finance function
	(i) Financial Statements and Reporting
	(ii) External Audit
	(iii) Internal Audit
	(iv) Gift Fund

	(b) Risk function
	(i) Risk Management
	(ii) Insurance

	(c) Prudential investment function
	(d) Generally
	(i) Reviewing and reporting on these matters to the Board, with recommendations as appropriate, including as to:
	(ii) The Committee has the authority to access information and consult with and interview Organisation personnel, internal auditors and external auditors and also to consult independent professional advisers it considers appropriate to provide advice ...

	(a) Membership of the Committee
	(i) Members
	(ii) Special requirements (if any)

	(b) Other Special Provisions
	N/A

	(a) the Organisation’s communications with:
	• women at risk and who are facing or have faced domestic violence or financial abuse;
	• government, government agencies and other NGOs offering services ancillary to the Principal Purpose of the Trust;
	• grant funding and donor organisations, agencies and individuals;
	• members and stakeholders generally.
	(b) the Organisation’s information technology capability, capacity, functionality and integrity to meet the needs of the Organisation and its stakeholders.
	(a) Communications function
	(i) Overseeing the Organisation’s policies and procedures that are designed to ensure the Organisation and its practices meet appropriate standards of communication with intended audiences.
	(ii) Monitoring the outcomes of marketing and communications analyses and reviewing any issues arising.

	(b) Information Technology function
	(i) Providing creative input and direction on high level strategic aspects of the Organisation’s approach to information technology as a key driver of the Organisation’s Purpose and its strategic delivery.
	(ii) Overseeing that the Organisation’s IT capability, capacity, functionality and integrity are fit for purpose;
	(iii) Monitoring that the Organisation’s IT systems and processes are reasonably protected from cyber-risks.

	(c) Generally
	(a) Membership of the Committee
	(i) Members
	(ii) Special requirements (if any)

	(b) Other Special Provisions
	(a) Procurement of grant funding for the Organisation;
	(b) Fundraising initiatives for the Organisation;
	(c) Relationship management with grant funders and donors.
	(a) Procurement of grant funding function:
	(i) Assist and liaise with management in identifying and strategising grant funding applications and opportunities.
	(ii) Oversee and monitor progress of grant funding applications and opportunities.

	(b) Fundraising Initiatives:
	(i) Assist and liaise with management in identifying and strategising fundraising initiatives and opportunities.
	(ii) Oversee monitor progress of fundraising initiatives and outcomes.

	(c) Relationship Management
	(d) Generally
	(a) Membership of the Committee
	(i) Members
	(ii) Special requirements (if any)

	(b) Other Special Provisions
	(a) A Board Member and the CEO must disclose in accordance with the Organisation’s Governance Charter to all other Board Members any material personal or other interest that he or she, or any associate or related person/entity, may have in a matter th...
	(b) A non-Board Member must disclose via the CEO any material personal or other interest that he or she, or any associate or related person/entity, may have in a matter that relates to the affairs of the Organisation.
	(a) A separate folio section is to be maintained for each Director from time to time.
	(b) A copy of each Notice of Disclosure received from a Director is to be filed in the separate folio section referrable to that Director.
	(c) The composite of all folio sections (together with filings under each folio section) is to constitute this Register.
	(d) On the header sheet for each folio section is to be entered:
	(i) the name of the Director; and
	(ii) the date of each notice of disclosure received and the date of entry in the Register of each notice of disclosure.

	(e) A copy of this Register should be available at all relevant times for reference purposes.
	(a) Generally
	(b) Internal Leadership
	(c) External Leadership
	The performance of the Board, its Committees, individual Directors and key executives are to be evaluated and reviewed regularly against quantitative and/or qualitative indicators based on generally accepted sound governance practices and standards.
	Attachment M(1) sets out protocols for such evaluations and reviews for executives.
	(a) The Organisation will implement induction procedures designed to allow new Board appointees to gain knowledge about the Organisation and its operations so they may participate fully and actively in Board decision making at the earliest opportunity.
	(b) Such induction procedures may relate to and assist directors to gain a better understanding of:
	(c) Similar induction processes may also be desirable for key executives.
	(a) Directors and key executives should have access to continuing professional development opportunities to update and enhance their skills and knowledge.
	(b) This should include education and training concerning key developments in the Organisation and in the environment within which it operates, as well as developments in the regulatory environment and in governance practices.
	(c) The Organisation commits to developing a regime by which opportunities for the professional development of its Directors and key executives can be identified and made available.
	(a) (Timing)  Reviews and evaluations should take place:
	(b) (Process)  Reviews and evaluation should include:
	(c) (Recording)

	Appendix N
	(a) The Organisation commits to a formal and transparent process for remunerating its people.
	(b) This includes developing a remuneration policy and fixing remuneration packages for senior executives with no senior executive deciding his or her own remuneration.
	(c) Within the context of the Organisation’s community and charitable not for profit status, remuneration is to be market competitive, fair and equitable so as to attract, motivate and retain high quality candidates.
	(a) Having regard to the Organisation’s community and charitable not for profit status, to date the Board has resolved not to offer remuneration to its Board members.  However, it is recognised that this approach may change in the future.
	(b) If a Board decision is taken for this approach to be reviewed, then in considering whether or not to award non-executive Director remuneration, and if so how much, the Governance Committee and the Board should have regard to all relevant factors i...
	(c) The principles of any non-executive director remuneration policy should first be appropriately disclosed to and approved by the Members of the Organisation in general meeting.
	(d) The current approach of not awarding remuneration to Board members does not prejudice a Board member’s entitlement to reimbursement of out of pocket expenses properly incurred by that Board member on behalf of the Organisation.
	(a) In setting the level and composition of remuneration for executives the Company will balance its desire to attract, retain and motivate high quality personnel with the need to ensure that:
	(i) their remuneration incentivises them to pursue the goals and success of the Organisation (both over the short and longer terms) without taking undue risks;
	(ii) the Organisation is paying fair but not excessive remuneration.

	(b) The structure of executive remuneration should be designed to create alignment of the interests of the executive with those of the Organisation.
	(c) It is the responsibility of the Governance Committee to recommend to the Board appropriate remuneration for the Organisation’s executive officers including benchmarking against market conditions and (as appropriate) taking expert independent consu...
	(a) The Organisation respects and values the competitive advantage of “diversity”, and the benefit of its integration throughout the Organisation, in order to enrich the Organisation’s perspective, improve organisational performance and enhance the pr...
	(b) This Principle will manifest itself in the following areas:
	(i) strategic and operational:
	(ii) management:

	(c) The Organisation will develop strategies, initiatives and programs to promote the Principle, including the achievement of gender diversity with respect to the matters referred to in paragraph 1(b)(ii).
	(d) In particular, the Organisation will set measurable objectives, and targets or key performance indicators (KPIs), for the strategies, initiatives and programs to achieve gender diversity with respect to the matters referred to in paragraph 1(b)(ii).
	(e) The Organisation will implement the strategies, initiatives, programs and measurable objectives referred to in paragraphs 1(c) and (d).
	(f) Management will monitor, review and report to the Board (including via the Governance Committee on the achievement of gender diversity with respect to the matters referred to in paragraph 1(b)(ii)) and the Organisation’s progress under this Policy.
	(g) Although the Board through the Governance Committee retains ultimate accountability for this Policy, the Board has delegated responsibility for Policy implementation to the CEO.
	(h) In turn the CEO has delegated to the Organisation Secretary responsibility for the administration of this Policy (including its reporting to the Board, or the Governance Committee as appropriate).
	(a) by way of transparency and accountability; and
	(b) to better promote the prospects of attainment of the Principle.
	(a) Reporting and accountability in the terms of this Policy will be a periodic item on the Board  Agenda.
	(b) At least annually the Governance Committee will report to the Board on progress towards attainment of the Principle with respect to the matters referred to in paragraph 1(b)(ii).
	(a) the principal criterion for selection and promotion of people to work within the Organisation being other than their overall relative prospect of adding value to the Organisation and enhancing the probability of achievement of the Organisation’s o...
	(b) any discriminatory behaviour by or within the Organisation contrary to the law, or any applicable codes of conduct or behaviour for the Organisation and its personnel; and
	(c) any existing person within the Organisation in any way feeling threatened or prejudiced by this Policy in their career development or otherwise, merely because their diversity attributes at any time may be more, rather than less, common with others.
	(a) posting to the Organisation’s website:
	(b) use of email and social media to provide information updates to Members and stakeholders.
	(a) by giving effect to the terms of this Policy;
	(b) to ensure reasonable accessibility of relevant Organisation personnel to engage with members, media and other relevant stakeholders to communicate information about the Organisation and to receive feedback;
	(c) to allow Members, stakeholders and media to gain a greater understanding of the Organisation’s operations, mission or purpose, governance and performance;
	(d) to provide an opportunity for Members, stakeholders and others to express their views to the Organisation on matters of concern or interest to them, and for those views to be distilled and communicated to the relevant Organisation person, includin...
	(a) be formatted to be easily readable on a computer screen and other electronic devices commonly used for that purpose;
	(b) include a printer friendly option for those who wish to retain a hard copy of the communication.
	This DAM should be read in conjunction with paragraph 3.2(b) of the Charter.
	By this DAM authority is delegated to the CEO within the limits set out in the below table.
	The exercise of a delegation must related to the whole of a transaction not to parts or instalments thereof.
	Where a financial commitment extends over time, for the purposes of determining the appropriate delegation level the value attached to the commitment decision is the whole life of the contract of commitment at the time the commitment is made.
	Where there is an increase in the cost of an original commitment the that exceed’s the CEO’s delegated level of authority then the Board must approve the increase.
	The delegate exercising any delegated authority will:
	• Report in a timely manner and be accountable to the delegator of that authority as to such exercise.
	• Act in the interests of the Organisation.
	• Act in accordance with any applicable contractual requirements or the Organisation’s policy requirements (including Code of Conduct).
	In particular, any material sub-delegation of authority by the CEO to other personnel will be subject to the Board’s approval.


