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STANDARDS AUSTRALIA LIMITED
BOARD CHARTER

1.

Adoption of Charter
This Board Charter (Charter) will commence on the date that the Directors resolve to
adopt it as a By-Law of the Company in accordance with the Constitution
(Constitution) of Standards Australia Limited (Company).

2.

Defined terms
Terms defined in the Constitution will have the same meaning in this Charter.
In addition:
Management means the Company’s management, including but not limited to the
Chief Executive Officer and Executive team.
Member means a Member of the Company under the Constitution.

3.

Introduction
The purpose of this Charter is to document the objectives, responsibilities and
governance framework for the operation of the Board of the Company and its
relationship to Board internal committees.
Standards Australia Limited was incorporated on 1 July 1999, having been formed
from the Standards Association of Australia, a body incorporated by Royal Charter in
1950 that had originally commenced operations in 1922.
Standards Australia Limited is a company limited by guarantee and is also registered
under the ACNC Act.
As a company limited by guarantee Standards Australia Limited has non-financial
Members rather than shareholders.

4.

Responsibilities

4.1

The principle roles of the Board as a collective body
(a)

To review and approve the strategic direction, as detailed in the long-term
corporate strategy and the annual business plan with achievable and
measurable targets and milestones.

(b)

To review and approve budgets and other performance indicators and review
performance against them, initiating corrective action where required.

(c)

Oversight of the company, including its control and accountability systems.
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4.2

(d)

To approve policies ensuring compliance with applicable laws and the highest
business and ethical standards.

(e)

To appoint and evaluate the ongoing performance against predetermined
criteria of the Chief Executive Officer.

(f)

To review and approve the total remuneration of the Chief Executive Officer.

(g)

To review the structure and composition of the Board and Board Committees
to ensure the most effective structure that best assists the governance
process.

(h)

To test by questioning and challenging management assertions and by
requiring that the Board be kept fully informed of operational and financial
performance.

(i)

To review and approve business plans and budgets, ensuring they are in
accord with and support the established objectives and approved strategies.

(j)

To approve and monitor the progress of major capital expenditure, investment
management, and acquisitions and divestitures.

(k)

To ensure that policies on key issues, including exposure to various risks, are
in place and are appropriate.

(l)

To review and ratify systems of risk management and internal compliance and
control, codes of conduct and legal compliance.

(m)

To recommend the appointment of auditors and to oversee the audit process
and review audit reports.

(n)

Require and monitor systems for keeping key stakeholders informed.

Matters reserved for the Board
(a)

Approval of strategy, business plans and objectives, and monitoring of
performance against them.

(b)

Approval of annual statutory financial statements and reports.

(c)

Major contracts.

(d)

Approval of acquisitions/disposals of subsidiaries/divisions/operations.

(e)

Capital expenditure above delegated limits.

(f)

Board membership and appointments; review of Board, Committee and CEO
performance; appointment/removal of CEO.

(g)

Appointment and Charters of Board Committees.

(h)

Delegation of authority to CEO, Company Secretary and management.

(i)

Remuneration policy for Company; remuneration of Directors and CEO.

(j)

Corporate governance principles and practice, Codes of Practice or conduct.

2

(k)

Making of political donations and policy for charitable donations.

(l)

Appointment/recommendations of auditors and principal professional
advisers.

(m)

Approval of major policies such as taxation, health and safety, environmental,
continuous disclosure and communications.

5.

Roles

5.1

Directors
Directors are to act at all times with due care and diligence in discharging their duties
and fiduciary responsibilities under the Act (and in compliance with the Board of
Directors Code of Conduct). Directors decide what matters are delegated to
management and what controls are in place to oversee the operation of these
delegated powers.

5.2

Chair of the Board
The Chair of the Board is appointed by the Board from amongst the elected Directors
and is non-executive and independent of the role of Chief Executive Officer.
The Chair is responsible for leadership of the Board and for the efficient organisation
and conduct of the Board’s function.
It is important that the Chair facilitate the effective contribution of all Directors and
promote constructive and respectful relations between Directors and management.
It is vital that the Chair commits the time necessary to discharge that role effectively.
In that context the number of other positions held, and time commitment associated
with them, should be taken into account.
It is expected that the Chair will communicate their intention to the Board in respect of
retirement at an appropriate time so that a smooth changeover can be effected. The
Board may appoint one of the Directors as Deputy Chair, to act for the Chair as
required and to provide a potential line of succession.

5.3

Role of the Chief Executive Officer
The Chief Executive Officer is responsible to the Board for the leadership,
management and overall Company performance.
The Chief Executive Officer manages the Company in accordance with the strategy,
plans and policies approved by the Board to achieve agreed goals. In particular the
Chief Executive Officer’s responsibilities include:
(a)

Taking and approving all and any actions and initiatives required to deliver the
Company’s strategy, mission, vision and operating plans approved by the
Board

(b)

Ensuring all risks are identified and managed

(c)

Maintaining an effective management team

(d)

Managing expenditures within approved limits and budgets
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5.4

(e)

Ensuring that all actions comply with Company policies and procedures in
force from time to time

(f)

Ensuring that the Board is made aware of any significant issues that affect the
Company’s wellbeing

(g)

Other responsibilities as delegated from time to time by the Board

Role of the Company Secretary
The Company Secretary plays an important role in supporting the effectiveness of the
Board by monitoring that Board policy and procedures are followed and coordinating
the completion and dispatch of Board Meeting agenda and briefing materials.
The Company Secretary is accountable to the Board, through the Chair, on all
governance matters.

6.

Board Structure

6.1

Board Composition and Size
The Board’s composition and size and the election, appointment and tenure of
Directors are set out in the Constitution.

6.2

Board Committees
To consider issues in more detail the Board can establish Board Committees, which
then report back and advise the Board. As required by the Constitution, the
Committees will include:
(a)

a Committee formed for the purpose of assisting the Board with standards
development and accreditation; and

(b)

a Committee formed for the purpose of providing advice to the Board in
relation to the Membership of the Company.

In addition, ad hoc Committees or Task Groups may be formed for specific tasks.
Each Committee has its own Charter approved by the Board. The Board will appoint
a Director to Chair each Committee. Directors are expected to make themselves
available to serve on Committees as required. The Chief Executive Officer will attend
Committee meetings by invitation.
Directors not appointed as Members of a Committee should consult with and gain the
concurrence of the Committee Chair prior to attending any Committee meetings.
The Chair of each Committee will report matters of significance to the next Board
meeting for approval or noting. A copy of Committee minutes, or a written summary
report, should be submitted to the Board for noting.
The Company Secretary maintains Charters for each of the Committees.
The objective of each Committee is as follows:
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6.3

Finance, Risk & Audit Committee
The Finance, Risk & Audit Committee is to act as the medium by which the Board,
management, investment advisers and auditors will meet, review and advise on
matters relating to financial management, risk and compliance.
The primary objectives of the Committee are to assist the Board in fulfilling its
responsibilities relating to:

6.4

(a)

Investment strategy

(c)

Risk management

(d)

Compliance with legal and contractual obligations

(e)

Accounting, reporting and internal controls

(f)

Audit and auditors

Membership Committee
The primary objective of the Committee is to assist the Board in monitoring the
membership of the Company to ensure that it continues to reflect a broad cross
section of industry, community and government interests.

6.5

Remuneration & Nominations Committee
The primary objectives of the Committee are to assist the Board in fulfilling its
responsibilities relating to:

6.6

(a)

remuneration policy and strategy;

(b)

CEO, Director and Committee Member remuneration;

(c)

succession planning and nomination of new directors and other officers; and

(d)

Board and Board Committee performance.

Standards Development and Accreditation Committee
The primary objectives of the Committee are:
(a)

to assist the Board in fulfilling its responsibilities as Australia’s peak national
standards body and in the development of Australian Standards, which
include joint Australian / New Zealand Standards, and related documents, and

(b)

to perform the duties and responsibilities in accordance with the role and
powers delegated by the Board in relation to the accreditation of Standards
Development Organisations (SDOs) to develop and maintain Australian
Standards.

7.

Board Meetings

7.1

Board Meetings
The schedule of dates for Board and Committee meetings will be agreed one year
ahead. The Board meets approximately 5 times per year.
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7.2

Board Agenda
The Company Secretary will prepare the agenda for each Board meeting in
conjunction with the Chief Executive Officer and the Chair. Directors have the right
and duty to have included on the agenda items of concern to them.

7.3

Board Papers
Where possible papers for Board and Board Committee meetings will be forwarded
to or be made available to Directors at least 5 working days prior to the meeting.

7.4

Board Minutes/Action Points
Minutes are recorded for every meeting of the Board and Board Committees. The
minutes will be prepared in draft by the Company Secretary, who will consult the
Chief Executive Officer, and they will then be provided to the Chair/Committee Chair
for approval. The approved draft minutes will be forwarded to all Directors/Committee
Members who should advise the Chair or Secretary of any suggested changes. The
minutes will be included in the papers of the next Board/Committee Meeting for
formal approval. A permanent Minute Book of all signed minutes will be retained.

7.5

Board Resolutions
All Board resolutions must be recorded in the minutes.
Where decisions are required between Board meetings, these may be made by
circular resolution approved by Directors in accordance with the Constitution. Circular
resolutions should be formally noted at the next Board meeting. A brief summary of
Board decisions and resolutions, bearing in mind confidentiality, will be
communicated to management as soon as practical after a Board meeting.

8.

Board Processes

8.1

Delegations of Authority
The Board approves delegations of authority to Board Committees (by way of
Committee Charters) and to the Chief Executive Officer. The delegations are
reviewed by the Board at least annually.

8.2

Agreements entered on behalf of the Company
Agreements and contracts entered into by the Company are generally executed
either pursuant to Section 127 of the Act, under Power of Attorney or by an
authorised officer of the Company pursuant to the Board’s delegation of authority.
In practice most documents requiring execution are signed on behalf of the Company
by the Chief Executive Officer or a General Manager in accordance with the Board’s
delegation of authority. Signatories are required to have read or have been
appropriately briefed on the contents of the document and must only sign where they:
−

Are satisfied that they understand and accept the conditions and
consequences of the document.

−

Are comfortable that the Board has agreed or would be agreeable for the
document to be executed.

−

Are confident they are authorised to execute the document.
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A copy of all documents executed is retained by General Counsel who also maintains
a Documents Execution Register summarising the executions. Details of executions
are reported to each Board meeting.
8.3

Board Evaluations
The Board considers the ongoing development and improvement of its own
performance as a critical input to effective governance. As a result, the Board
undertakes an annual evaluation of Board and director performance. The Board may
engage an independent expert to facilitate the process.

8.4

Review of Board Charter
This Charter will be reviewed at least every two years or more frequently by the
Board as required.
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