VISION AUSTRALIA’S BOARD CHARTER
The Board is responsible for ensuring that Vision Australia has an appropriate corporate governance structure with accountability and control systems in place.
Vision Australia supports the principles of the ASX Corporate Governance Council’s Principles of Good Corporate Governance and Best Practice Recommendations (ASX Principles) as they apply to a Not for Profit organisation with the scope of operation of Vision Australia.

Vision Australia’s Constitution is the Vision Australia’s key governance document.

As a public company, limited by guarantee, Vision Australia will comply with the Corporations Act 2001 as well as all other applicable laws and statutes.

The Board Charter explains Vision Australia’s commitment to corporate governance and should be read as an expression of principle.

1. Role and Responsibilities

1.1
The role of the board is to:

a. Set the strategic direction of the company.

b. Monitor progress against the business plan and budget.

c. Appraise the strategies, policies and performance of the company.

d. Review management performance against strategies and policies.

e. Protect and optimise the delivery of services and company performance by providing governance within a framework of prudent and effective control which enables risk to be assessed and managed.
f. Set the company’s values and standards and the establishment and observance of high ethical standards.


1.2 
Responsibilities of the Board

g. Select, appoint and evaluate the Chief Executive Officer (CEO).

h. Ratify the appointment and removal of the Company Secretaries.

i. Review the procedures in place for appointment of senior management and succession planning. This includes ratifying the appointment of all senior executives who report directly to the CEO.

j. Input and final approval of corporate strategy, including setting performance objectives.
k. Input to and final approval of the annual business plan and budget.

l. Approving major capital expenditure, acquisitions and divestitures, and monitoring capital investment management.

m. Monitor compliance with all legal and regulatory obligations.

n. Review and ratify systems of risk management and internal control, codes of conduct and legal compliance.

In carrying out its responsibilities and functions, the Board may delegate any of its powers to a Board Committee.

To assist the Board in fulfilling its duties it has established four committees:

· Audit, Finance & Business Risk Committee

· Client Services Committee
· Human Resources Committee
· Board Development Committee
Each committee has a formal charter.
With the exception of certain limited delegations contained in their charters, recommendations of the committees are to be referred to the board for approval.

1.3 
Matters that are specifically reserved for the Board or its committees include the 
following:
· Appointment of a Chair.
· Appointment and removal of the CEO and Company Secretaries.
· Appointment of the company’s external auditor if an auditor has not been appointed by the company in a general meeting.
· Establishment of board committees, their membership and delegated authorities.
· Approval of the company’s strategy and the annual business plan.
· Corporate governance principles and policies.
· Approval of major capital expenditure, acquisitions and divestitures in excess of authority levels delegated to management.
· Calling of meetings of members (other than when requested by the requisite number of members in accordance with the Corporations Act and the Constitution), and

· Any specific matters nominated by the Board from time to time.

2. Quorum

2.1 By convention six Directors present in person will form a quorum.

2.2 Notwithstanding clause 2.1 and, for the avoidance of doubt, a quorum is present during the consideration of a matter at a meeting of the Directors only if at least four Directors are present who are entitled to vote on any motion that may be moved at the meeting in relation to that matter.
3. Casting Vote

The Chair of the meeting does not have a casting vote.

4. The Chair

4.1 The Chair:

· Is to be an independent director elected by the Board

· Is not to exercise the role of CEO of the company, and

· Is not to have previously held the position of CEO of the company.
4.2 The Chair is responsible for

· Leadership of the board

· Overseeing the board in the effective discharge of its supervisory role

· The efficient organisation and conduct of the board’s function and meetings

· Facilitating the effective contribution of all directors

· The promotion of constructive and respectful relations between board members and between the board and management; and

· Committing the time necessary to discharge effectively his/her role as Chair

5. Relationship with Management

· The Board and committees must be provided with the information they need to efficiently discharge their responsibilities

· The Board will arrange for management to supply the board and committees with information in a form, timeframe and quality that enables them to effectively discharge their duties.
· The Board may meet from time to time without the presence of management.
· The management function is conducted by, or under the supervision of the CEO as directed by the Board (and by other officers to whom management function is properly delegated by the CEO.
· The Board approves corporate objectives for the CEO to meet and jointly with the CEO, develops the duties and responsibilities of the CEO with limits to management’s authorities.

· Where a director seeks to provide information about business opportunities or introductions to the company, this should be done through the CEO with the Chair also being informed.

· Any director may take such independent legal, financial or other advice as he/she considers necessary at Vision Australia’s expense provided the advice sought is in writing and obtained with the Chair’s knowledge.
6. Tenure of Directors and Chair

The Constitution of Vision Australia specifies that the organisation shall be governed by the Board of Directors consisting of not more than 12 directors. At the annual general meeting one third of the directors retire from office. Such retiring directors are eligible for re-election. Directors who fill casual vacancies are required to be elected at the annual general meeting at the date required of the director they replaced or at a date determined by the Board of Directors.
7. Responsibilities of the Chief Executive Officer (CEO)

7.1 
The CEO is responsible for the day to day management of Vision Australia with all 
powers, discretions and delegations authorised, from time to time, by the board. 
The board shall be responsible for regularly reviewing and ensuring that all 
necessary and appropriate delegations are in place to enable the CEO and the 
management team meet this responsibility.
7.2 
The CEO must have a formal employment agreement describing his/her term of 
office, duties, rights and responsibilities and entitlements on termination.

8 
Review of Charter


The Board will, at least once in each year:
· Review the membership and Charter of the Board to determine its adequacy for current circumstances

· Complete an Annual Review of the Board’s performance, and
· Oversee the preparation of any report or other disclosures to be included in the Company’s annual report or other communications to shareholders relating to the external auditors and the company’s financial statements.
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