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Glossary

Act means the Association Incorporations Act (Victoria).

AGM means annual general meeting of Kyeema.

Board means the group of people appointed as the board members/directors of Kyeema.

Board secretary/secretary means the person appointed secretary to the Board.

CEO means the chief executive officer of Kyeema.

Director means an appointed board director of Kyeema.
Kyeema means the entity known as Kyeema Support Services Inc. 

Rules means the most recent constitution of Kyeema approved by the Board and Consumer Affairs Victoria.
1. Board Governance Manual 
Organisational Context

Kyeema supports individuals and their families across the Glenelg Shire and has been operating since 1967 when a small group of committed people advocated for service for their sons and daughters.
Over the years Kyeema has broadened and developed services in response to people’s needs. We continue to listen and respond to individuals and families.
Services for adults include individual and group supports in people’s homes and in the community, housing and short term accommodation, supported employment is offered through our Seawinds Nursery, Windward Industries and Green Fingers Gardening enterprises.

Services for children include group activities, school holiday programs and teenage recreation and respite. 

Kyeema manages the Portland Neighbourhood House Program.
Kyeema is a body incorporated under the Act.
Our Vision

People of all abilities are able to actively participate as valued members of our society.
Our Purpose

Our purpose is to support and empower individuals to make choices to enrich their lives. 

Our Values
Quality  
We deliver excellent services driven by the goals and needs of participants and underpinned by strong ethics

Integrity

We value respect, transparency and integrity in all we do.  
We believe in the right of people with a disability to live a full and inclusive life.

Enjoyment

We believe it’s important to enjoy life – have fun, make friends and be the best we can be.
Partnership

We believe in good teamwork, promoting partnerships and collaboration with others.
Purpose and Application of this Manual

The purpose of this manual is to set out the policies and procedures applicable to the directors of Kyeema to assist them in fulfilling their duties and obligations. In addition, this document provides a framework for good governance and a frame for role and function.

Unless expressly stated otherwise the policies and procedures are binding documents to which all Kyeema directors and the CEO are expected to comply.

Roles and duties

The role of the Board is to govern Kyeema.  This includes:

· a strategic role – setting the overall operational direction of Kyeema, and

· a stewardship role – ensuring that Kyeema activities reflect its purpose and values and that it has arrangements in place to meet its obligations and responsibilities. 

The Board is charged with the responsibility of managing Kyeema.  Whilst the Board must therefore accept ultimate responsibility for the management of Kyeema, in practice the efficient management of Kyeema requires the Board to delegate much of its responsibility to the CEO.  
It is the role of the CEO to operate and manage Kyeema on a day-to-day basis to meet its objectives and strategy within the delegations of authority agreed by the Board.  
Board Functions

The Board is responsible the governance and oversight of Kyeema.  To fulfil this role, the Board has divided its responsibilities into the following four discrete but interdependent functions:
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	Performing
	Performing describes what the Board does to form, maintain and manage the Board, as an entity in its own right, capable of performing its powers and responsibilities.

	Decision Making
	Decision making describes the decisions the Board has reserved to itself.  

	Advising
	Advising describes what directors do to help Kyeema or management, without expectation that the help will be accepted or acted upon

	Monitoring
	Monitoring describes what the Board does to supervise management.


Policy development and review

Key responsibilities

Board policy development, review and management of the policy system, including document control and archiving is the responsibility of the CEO, who may delegate the responsibility to a member of staff.

The CEO or their delegate will ensure that Kyeema:
· maintains a comprehensive policy register 

· receives requests from staff, sub committees or Board for policy review that fall outside the scheduled review cycle, and

· ensures the scheduled review of policies occurs.

The correct application of policy is the responsibility of all staff and directors.

Policy Development

Identification of new, and review of existing, policies is a primary function of the CEO or their delegate. All staff, directors, and members of all Board committees may refer suggestions for policy development and/or review to the CEO.  

Draft policy development and policy review work is the responsibility of the CEO, who may delegate to a staff member and/or seek external advice where appropriate. 

All policy development will be undertaken in consultation with relevant stakeholders, including Board and committee members and staff as appropriate.

Policy Approval

All Board policy development and/or amendments will be scrutinised by the CEO (and where applicable relevant Board committee) before recommendation to the Board to ensure it:

· is consistent with Kyeema values, strategic direction and purpose
· is able to be implemented

· is consistent with other relevant policy

· does not contradict professional practice standards and legislation

· adds support to professional practice standards and legislation
· is ethical 
All Board policies are to be approved by the Board.  The Board is clear about impacts on relevant stakeholders.
Alteration & Application

The Board policies may be changed by the Board on an ongoing basis, guided by organisational, legal or funding requirements.  
The Board shall determine the length of policy review.
The CEO will report to the Board on annual basis (or whenever requested by the Board) on the Board policies in place and when they are due to be reviewed. 
The CEO can make changes without Board approval to the policies for purely administrative purposes.  For example, to update dates, changes in the corporate structure or names or changes in cross references to legalisation, policy or other documents

Publication

A copy of the Board policies will be made available to all directors and the CEO.  Any further publication of any policy or procedure is at the discretion of the Board Chair. 

2. Board Charter

This document is updated on the Kyeema Quality Management System (QMS).  
Click here to check for most recent version.

Governance > Board of Directors > Board Charter

Policy Approved by Board of Directors 28 June 2020

Authorised by Chief Executive Officer

Date Reviewed: 27 November 2024
Next Review Date: November 2027
Purpose

This Charter sets out the role, responsibilities, structure and processes of the Kyeema Board. If there is any inconsistency between this Charter and Kyeema’s Rules, Kyeema’s Rules prevail to the extent of any inconsistency.
Scope

This Charter applies to all Kyeema directors, office bearers and the CEO.

Roles and Responsibilities
The role of the Board is to set the strategic direction for Kyeema with regard to Kyeema’s purpose and to guide and support the organisation to deliver on its strategic initiatives, through strong governance and agile decision making.

The Board is accountable to its key stakeholders – participants, families, customers, members, staff, and funding agencies – for the performance of the organisation.

In performing its role, the Board aspires to best practice governance standards and endorses the Australian Institute of Company Directors Good Governance Principles and Guidance for Not for Profit Organisations.
The key responsibilities of the Board are as follows:
a.
Approving any change to Kyeema’s Vision and Purpose Statement.
b.
Approving any recommendation to Kyeema’s members regarding changes to Kyeema’s Rules.
c.
Selecting, appointing and monitoring the performance of the CEO
d.
Setting the strategic direction of Kyeema.
e.
Ensuring the sustainability of Kyeema financially and non-financially.
f.
Demonstrating and promoting a culture and behaviours that are ethical and are matched to Kyeema’s strategy and purpose.
This Charter also contains the position descriptions for the roles of:

· Director
· Board Chair

· Deputy Chair

· Chair of the Finance, Audit and Risk Committee
· Chair of Governance Committee, and 
· Chair of the Neighbourhood House Committee

Role and Delegation to Management
On behalf of the Kyeema Board, the CEO is responsible for the development of Kyeema’s strategic plan and the achievement of planned targets for the organisation.
Management of Kyeema’s day to day operations is undertaken by the CEO and is subject to specified delegations of authority approved by the Board.

Any matters or transactions outside the delegations of authority must be referred to the Board or Board Committee (as applicable) for approval.
Board size and composition

The Board is responsible for:
a.
Identifying and evaluating possible future directors to the Kyeema Board and non-director members of Committees.
b.
Appointing directors to fill casual vacancies on the Kyeema Board.
c.
Appointing and removing directors from appointed director positions on the Kyeema Board.
d.
Making recommendations to Kyeema’s members for the appointment or removal of elected directors.
No director may hold office for a continuous period of 9 years unless permitted under the Rules.

The size of the Board will be no less than five directors. The Board will regularly review whether the size of the Board is appropriate and will make recommendations to members regarding any change to the maximum or minimum number of directors under the Rules.
Collectively, the Board should have a broad range of skills, experience and knowledge necessary to guide the operations of Kyeema. This includes an understanding of the experience of disability, the disability sector, and key stakeholders for the organisation. 
The Board will determine and regularly review the composition of the Board having regard to the optimum number and skill mix of directors, subject to the limits of the Rules and the terms served by existing directors.

Board positions

The positions of Board Chair and Deputy Chair are elected by the Board annually after the annual general meeting.  Position descriptions for these roles are attached.

Directors who wish to nominate for the role of Chair will do so in accordance with the nominations process approved by the Board from time to time.
Committees 

Board Committees are established by the Board.  Committee members including committee chairs are appointed by the Board and committee positions are reviewed at least annually by the Board after each annual general meeting.

The standing committees of the Board are:
· Finance, Audit & Risk Committee
· Governance Committee.
· Neighbourhood House Committee
The Board may approve the establishment of such working groups as it deems necessary.

The Board may issue policy directions to such working groups. If a working group does not comply with approved policy directions, the Board may terminate the working group.
Secretary

The Board will appoint a Board Secretary in accordance with Kyeema’s Rules. All directors will have direct access to the Board Secretary, who in Kyeema’s case is the CEO.
The Board Secretary’s role includes:
a.
Ensuring that the agenda for Board meetings is developed in a timely and effective manner for review and approval by the Chair.

b.
Ensuring that board papers are developed in a timely and effective manner.
c.
Drafting and maintaining minutes of Board and Committee meetings.
d.
Ensuring that Board decisions are notified to and implemented by management.
e.
Ensuring that compliance requirements of the Board are met in including regulatory filings to relevant statutory and regulatory bodies.
f.
Providing advice and guidance to the Board on governance matters as required.
g.
Obtaining legal advice at the request of the Board.
h.
Working with the Chair to maintain and deliver best practice governance.
Board meetings

The Board will have a minimum of six meetings per year.
  The meetings will be held at times and place determined by the Board.

A quorum for a Board meeting is half plus one of available board directors at time of meeting attending either in person or via teleconference or video conference.

The expectation is that Board Directors will check emails no less than once per week.

Should Directors be unable to attend to Board business for more than one week, they should advise the Chair. This may require taking Leave of Absence from Board duties.

The Board and its committees may at any time hold ‘in camera’ sessions, without the CEO and/or other management present.  However, such sessions will not be used excessively and ideally the broad nature of those discussions should be communicated to the CEO as soon as possible after such a meeting.
The Board will establish an annual calendar for Board meetings.  

Board papers

The Board will manage board papers as strictly confidential and in accordance with protocols approved by the Board from time to time. 
The Board Secretary will be responsible for keeping the original Board Papers. 
Board and Committee members will have access to Board policies and procedures as updated from time to time.
Board minutes will record attendees, confirmation of interests, Board decisions and delegated actions. 
Draft minutes will be circulated to the Chair for review within three working days following a Board meeting.

Board decision making

Board decisions will be informed by available and relevant data and information.  Directors will ensure they are informed before proceeding with their decision and will seek further information or clarification if required.


Board decisions will be by consensus however should this approach fail, a majority vote will apply. In the event of equal numbers, a casting vote by the Chair will decide the matter.

External advice 

The Board or committee may resolve to obtain external advice where considered relevant to issues before it.  Directors are not to obtain separate advice on Board or committee issues.

The Chair of the Board or Committee will procure any external advice agreed to be obtained.
Board Performance and Review
The Board will undertake regular assessment and review of the performance of the Board, its committees, and individual directors.  This is led by the Board Chair.  

A mixture of both external and internal reviews will be conducted.

Directors are expected to undertake continuous education and professional development relevant to their role as directors of Kyeema.
Membership
All Directors automatically become a member of Kyeema.  Please refer to Section 7 of the Kyeema Rules. The membership also requires an annual fee.
Annexure 1 - Position Description Board Chair
	Function
	The Chair represents the Board to members and communicates the Board’s position. 

In addition to the criteria required of a director the Chair must  have sufficient experience, leadership skills and influence to participate in and progress initiatives.

	Position

responsibilities
	· Establishing the agenda for Board meetings.

· Chairing Board meetings, the AGM and other meetings of members.

· Ensuring that Board minutes properly reflect Board decisions.

· Managing Board interactions to be effective, open, focused, constructive, collegiate, and respectful.

· Managing the formal reporting line between the Board and the CEO.

· Meeting with the CEO on a regular basis to review the CEO’s performance against key performance indicators approved by the Board.

· Ensuring that there is a process for regularly evaluating the performance of the Board and individual directors.

· Meeting with individual directors (approximately annually) as part of the performance evaluation process.

· Ensuring that there is a process for induction of new directors.

· Appointing a mentor for new directors
· Ensuring that the Board allocates time each year for strategy development and that strategy alignment is considered as a factor in every Board decision

	Term
	Annual

	Time commitment
	Approximately 5 – 7 hours a month which may be more depending on current issues or activities (these may include CEO recruitment, Board recruitment, stakeholder relations). 


Annexure 2 - Position Description Director
	Function
	Directorship on the Board of Kyeema is a volunteer position to provide strategic leadership, support and guidance to the organisation and its stakeholders.  

 The Board is responsible for the overall governance, management and strategic direction of the organisation and is accountable to stakeholders and the community in ensuring the mission and purpose of the organisation are met.

Directors are not required to be involved in day to day operations however Kyeema encourages directors to contribute their time in committees or other projects as required by the business.  As a not for profit, the capacity of directors to help is valued.

	Role requirements
	It is an ongoing requirement that each director complies with the Director Code of Conduct. 
Kyeema expects that each director will ensure they are up to date with the responsibilities and capabilities required to operate as a director on its board. 

In additions, directors must:

· be willing to serve on at least one board committee and participate actively in its work

· be willing to invest in developing their own governance skills

· be informed of the services/projects undertaken by Kyeema and support them publicly

· prepare for and participate in the discussions and deliberations of the Board

· comply with the Rules. 

	Position responsibilities 

	Planning and organising
	· Establish and maintain the vision and mission and values of the organisation

· Oversee and ensure an appropriate strategic planning process and planning outcomes

· Participate in establishing and reviewing organisational policies

	Board and CEO performance
	· Participate in Board succession including recruitment/induction of new directors and the Board performance review

· Attend and participate in monthly Board meetings and other meetings as required from time to time

· Oversee and evaluate the performance of the CEO and through the CEO, receive reports on the performance of senior managers.  Review and approve the CEO remuneration.

	Operations

	· Drive organisational performance so as to deliver value to people with disability

· Monitor performance against policies and strategic plan

· Provide candid and constructive criticism, advice and comments – critically review reports and information provided

· Participate in major decisions such as program changes, capital expenditure etc.

· Engage with stakeholders where required to understand and promote the business

· Promote Kyeema’s interests actively within the broader community

· Represent Kyeema to key agencies and sectors such as government, funding bodies, the community sector and the media

· Oversee the design, implementation and periodic review of appropriate policies, processes and codes for the organisation

	Finance and Risk
	· Approve the organisation’s budgets and business plans and monitor major capital expenditures

· Ensure Kyeema’s financial affairs are managed responsibly

· Ensure that published reports properly reflect the operating results and financial condition of the organisation

· Ensure appropriate risk assessment and management procedures are in place

· Ensure the organisation is always in a position to pay its debts and does not trade insolvent 

	Term
	3 years from date of the first AGM after appointment.

	Time commitment
	A director must be prepared to commit at least 4 to 6 hours a month to review Board papers, assist with extra responsibilities as required eg. To attend special events, respond to emails and requests for issues requiring attention outside Board meeting


Annexure 3 - Position Description Sub Committee Chairs and Deputy Chair

	Chair Finance, Audit and Risk Committee

	Additional roles and responsibilities
	· Advise the Board chair of any immediate risks to the organisation
· Attend and chair Finance, Audit and Risk Committee meetings

· Prepare Finance, Audit and Risk Committee meeting agendas in consultation with the CEO

· Review all Finance, Audit and Risk Committee meeting minutes and papers in consultation with CEO prior to distribution

· Prepare and report recommendations for Board meetings.

	Time commitment
	At least 2 hours a month.  Extra time may be required for the preparation of annual financial statements.

	Chair Governance Committee

	Additional roles and responsibilities
	· Attend and chair Governance Committee meetings

· Prepare Governance Committee meeting agendas in consultation with the CEO

· Review all Governance Committee meeting minutes and papers in consultation with CEO prior to distribution

· Prepare and report recommendations for Board meetings.

	Time commitment
	Approximately 2 hours a month.  Extra time may be required for CEO and Board recruitment as needed. 



	Chair Neighbourhood House Committee

	Additional roles and responsibilities
	· Attend and chair Neighbourhood House Committee meetings

· Provide input to agendas in consultation with Corporate Services Manager (CSM)

· Review meeting minutes and papers in consultation with CSM prior to distribution

Prepare and report recommendations for Board meetings.

	Time Commitment 
	Approximately 5 hours a year plus meeting attendance


	Deputy Chair

	Additional roles and responsibilities
	· Fulfil roles and responsibilities of the Board Chair in their absence or at their request.
· The role of deputy chair does not succeed the role of chair should the chair leave the Board. 

	Time commitment
	Approximately an extra 6 hours per annum.


3. Director Code of Conduct Policy
Purpose

This policy sets out guidelines for professional conduct in the context of governing Kyeema, delivering on the organisation’s Strategy, Purpose, Vision and Values.

Scope
This policy applies to all Kyeema directors and the CEO.

Policy Statement

Set out below are the duties of directors.  It is a requirement of this Code of Conduct that directors comply with these duties.

Duty to Comply with NDIS Code of Conduct

Directors must comply with the NDIS Code of Conduct which requires those who deliver NDIS supports to:

· act with respect for individual rights to freedom of expression, self-determination, and decision-making in accordance with relevant laws and conventions

· respect the privacy of people with disability

· provide supports and services in a safe and competent manner with care and skill

· act with integrity, honesty, and transparency

· promptly take steps to raise and act on concerns about matters that might have an impact on the quality and safety of supports provided to people with disability

· take all reasonable steps to prevent and respond to all forms of violence, exploitation, neglect, and abuse of people with disability

· take all reasonable steps to prevent and respond to sexual misconduct.

Duty to Act with Honesty and Integrity

Directors should act and advise with honesty and integrity in all aspects of their official duties. 
Honesty is concerned with being open and transparent

· Express genuine views clearly and without ambiguity respect laws, policies and generally accepted standards of behaviour

· Explain reasons for views, including disclosing what information or considerations were relied on

· Be truthful

· Speak up when a decision or advice is being considered that may be detrimental to the interests of the public entity

Integrity is concerned with motive and being consistent with espoused values.

· Avoid actual and perceive conflicts of interest

· Declare any outside interests

· Annually

· When they arise

· Prior to consideration of particular matters

· Withdraw from Board deliberations where an actual or apparent (perceived) conflict of interest arises

· Do not be rushed into making decisions without time for proper consideration

· Ensure that the minutes of the meeting record actions to declare conflicts

Duty to act in good faith in the best interests of Kyeema
Directors should be sufficiently independent to provide balanced advice to the Board.  They are more likely to make effective decision if they pay close attention to making sure that each decision is made based on the best information available at the time and in the best interests of Kyeema.

Good Faith is concerned with being cooperative and reasonable.

In the best interests of Kyeema is about proper purpose and reputation

· Commit to be an active member of the Board before accepting a role on that Board

· Be professional and positive in all dealings with fellow directors
· Exercise powers responsibly and in the best interests of Kyeema
· Be aware that gifts and favours of any kind, whether for directors or for members of their families, may influence or be perceived to influence decision making.

· Be mindful that a director’s conduct in all aspects of their life can reflect on their standing as a director and the reputation of Kyeema. 
Duty to act fairly and impartially
Judgment of directors should be formed on the basis of evidence without discrimination against any person or body.
Fairness and impartiality is concerned with being objective and acting with balance and justice.

· Advise and behave in a manner that is free of favouritism, self-interest and preference

· Consider all relevant facts objectively when implementing government policy and programs to ensure equitable outcomes

· Act in accordance with anti-discrimination legislation

· Respect human dignity and foster a culture that is free of intimidation and bullying.

Duty to use information appropriately

Directors must use information appropriately by ensuring it is only applied to proper purposes, maintaining confidentiality and not seeking to gain undue benefit for any party. Directors must not take improper advantage of any information gained in the course of their board duties.  
Using information appropriately is concerned with respecting confidentiality and using discretion, prudence and good judgement.

· Only use information gained as a director for the purposes intended by the Board and for purposes that are in the interests of Kyeema as judged by the Board.

· Be conscious that directors hold privileged information and that strict rules of confidentiality apply to that information.

· Never communicate official information for other than official purposes with the Board’s permission.  This includes leaking information to the media, client or stakeholders of Kyeema. 

Duty to use position appropriately

A director who improperly uses their position to gain an advantage for themselves or someone else or to cause detriment to Kyeema will be liable for their actions under both civil and criminal law.
Using position appropriately is concerned with not abusing the influence or access to information that a director’s role provides

· Do not misuse or abuse those powers for personal gain or some other motive.

· Do not take decisions with any intention of malice.

· Do not join a Board as a favour to a friend or colleague, or where a director considers that the impartiality of their decisions may be compromised or would reasonably be perceived to be compromised.

· Never seek to gain undue benefit for any party from information gained as a director.
Duty to act in a financially responsible manner

Directors must become familiar with the business of Kyeema and understand its financial accountability arrangements.  They must exercise case in relation to public funds and assets.
A director must be able to understand financial reports and the financial justifications for decisions taken by the Board.  

Directors should actively inquire about the financial material put before the Board if that material is unclear or raises matters that may be of concern from a financial perspective.

Financial responsibility is concerned with being accountable, vigilant, prudent and acting legally.

· Understand Kyeema’s financial accounts and financial position.

· Ensure that Kyeema’s financial management system is adequate and designed to minimise processes which can lead to errors.

· Ensure that there are clear, consistent financial reports from the CEO and take an active interest in the work of the Finance, Risk and Audit Committee.

· Request financial reports to the Board that are clear and concise, using graphs and techniques to assist members to understand reports where appropriate.

· Ask management for trend analysis and benchmarking date to assist the Board to constantly reassess the financial health of Kyeema.

· Do not support a Board resolution that has financial implications that you consider imprudent.

· Record your disagreement or abstain from voting if you do not believe financial implications are sufficiently clear.

· Raise questions if uncertain about any aspects of financial reports.

Duty to exercise due care, diligence and skill
Directors must exercise powers and discharge duties with the degree of care and diligence of an ordinary prudent person.  
A director who has any special skills, for example a legal or accounting qualification, is expected to use them in working on the Board.
Due care, diligence and skill is concerned with being prudent, having commitment, and acting responsibly and professionally.

· Get to know the business of Kyeema and the way the Board operates.

· Read Board papers and be prepared to ask questions about matters before the Board.

· Attend Board meetings and be focused on the work under consideration.

· Consider issues completely, taking account of all relevant evidence.

· Understand the strengths, weaknesses, opportunities and threats facing Kyeema.  

· Do no simply rubber stamp recommendations put by a committee or individual.

· Ensure full compliance with the legal, ethical and policy obligations of Kyeema.

· Guide and monitor management of Kyeema by:

· Monitoring its affairs and practices

· Reviewing its financial statements and reports regularly

· Demanding that Board papers are prepared thoroughly and sent well in advance of Board meetings.

· Where appropriate, demand evidence-based documentation and seek further information if necessary to ensure that the Board’s decisions are based on the best available information.

Duty to demonstrate leadership and stewardship

Directors should see their stewardship duty as being responsible for the tangible and intangible assets of Kyeema.
Directors must always be conscious that their behaviour sets an example for others and can influence the way in which Kyeema is more broadly are viewed.

Leadership and stewardship are concerned with having foresight, providing an example and sustainability.

· Understand the importance that strategic direction plays in ensuring that Kyeema 
fulfils its purpose for stakeholders.

· Be conscious of, and value, the assets that belong to Kyeema.

· Behave in a way that exemplifies the Kyeema values.

· Ensure the Board schedules time to focus on strategic matters and reflection, and for proper consideration of programmable work.

· Watch for signs that the Board or Kyeema is not performing well.  These might 
include:

· Getting bad news late

· A poor accountability culture

· Board decisions not implemented quickly

· Decision made without Board approval or by officers lacking delegated powers.

· An uncooperative, evasive or aggressive CEO.

· Inadequate auditing of past mistakes.

· Inadequate or ineffective control systems.

Duty to disclose interests

Conflict of Interest 
A conflict of interest arises from a conflict between a director’s private interest and their duty to act in the best interest of Kyeema.

A private interest may be financial or non-financial, personal or professional/business related.  It can benefit a Board member directly or indirectly – eg. benefitting a director or a director’s family or household or someone with who they are closely associated.

A conflict of interest can also arise from a conflict between a director’s duty to Kyeema  and their duty to another organisation. It is sometimes referred to a conflict of duty or conflict of role.

Declaration of Interests

Conflicts of interest can be one-off conflicts (project tendering etc.) or standing conflicts of interest (employment or directorship of Kyeema stakeholder).

It is for the Board to decide if the existing of an interest creates a conflict.  Accordingly, it is imperative that all interests that could create a conflict, whether material or perceived, are declared to the Board.
Register of Interests
When joining the Board, each director will be required to disclose any existing or standing interest that may cause a conflict to arise.  Such interests may include:

· business interests related to Kyeema (eg contractor, service provider)

· employment or directorship with a Kyeema stakeholder.

The Board Secretary will maintain a Register of Interests.  It is a standing agenda item for the commencement of each Board meeting that directors will be requested to advise of any change to their interests noted in the Register. A copy of the Register of Interests will be available at each Board meeting. 

One-off conflicts of interest

In addition to any interests recorded in the Register of Interests, a conflict may arise by virtue of matters arising at a Board meeting.  If a director realises that they or another director may have an undeclared conflict of interest it must be raised immediately with the Chair or, if it relates to the chair, the deputy chair (or Chair of the Finance and Audit Risk Committee). 

If the director is present at a Board meeting at which the matter the subject of the conflict is to be considered, the director must raise the interest prior to consideration of the matter.

If the director is aware of an interest but will not be present at the meeting at which the matter the subject of the conflict is to be considered, the director must raise the interest with the chair prior to the meeting.

Management of conflicts of interest 

The Board must decide whether a declared interest is a material personal interest.  Under the Rules if a director has a material personal interest, they must not be present when the matter is being considered nor must they vote on the matter. 

A director does not have a material personal interest that:

· exists only because they belong to a class of persons for whose benefit Kyeema is established, or

· the director has in common with all, or a substantial proportion of, the members of Kyeema.

For example membership of Kyeema could not constitute a material personal interest. 

NOTE: Under the Act if there are insufficient directors to form a quorum because a director who has a material personal interest is disqualified from voting on a matter, a general meeting may be called to deal with the matter. 

If the Board decides the declared interest is not a material personal interest, the Board must still decide if it creates a conflict and, if so, how to manage that conflict in the interests of Kyeema, taking into account all relevant factors.  

Relevant factors to consider are:

· the nature and function of Kyeema
· the matter under consideration

· the nature of the conflict

· the degree to which the conflict may affect public confidence in the Board’s integrity

· whether reasonable steps can be taken to restrict the conflict.

A director may decide that a conflict arises irrespective of the Board’s decision and choose not to participate in any Board deliberations in relation to the issue.

After making the Board aware of the nature of the interest the subject of a conflict, the director with the conflict must leave the room and take no part in any discussion or decision making on whether or not a conflict arises or the matter the subject of the conflict except where the Board determines that it is in the interest of Kyeema for the director to remain.
Recording in Minutes

The Board Secretary must record in the minutes any notice of an interest, the outcome of the Board’s deliberation as to whether a conflict exists and how that conflict was managed, including whether or not the ‘conflicted’ director was present during any deliberations.
4. Delegations Policy and Instrument of Delegation
This document is updated on the Kyeema Quality Management System (QMS).  
Click here to check for most recent version.

Governance > Board Policies > Delegations Policy and Instrument of Delegation

Authorised by Board of Management

Issue Date: 10 December 2021

Review Date: 27 October 2023

Purpose

The purpose of the Delegations Policy is to establish a framework for delegating authority within Kyeema in a manner that facilitates efficiency and effectiveness and increases the accountability of staff and volunteers for their performance. 

Delegations of authority within Kyeema are intended to achieve four objectives:

· to ensure the efficiency and effectiveness of the organisation's administrative processes;

· to ensure that the appropriate officers have been provided with the level of authority necessary to discharge their responsibilities; and

· to ensure that delegated authority is exercised by the most appropriate and best-informed individuals within the organisation; and

· to ensure internal controls are effective.

Delegations are a key element in effective governance and management of Kyeema and provide formal authority to particular staff and volunteers to commit the organisation and/or incur liabilities for the organisation.

This policy supports Kyeema to apply Standard 2: Governance and Operational Management of the NDIS Practice Standards.

Scope

This policy applies to all directors and staff and volunteers of Kyeema who have delegated authority to act and sign documents on behalf of Kyeema.
Policy Statement

This policy sets out the circumstances under which the Board may delegate its responsibilities.

The Board understands that it has responsibilities and duties which it cannot delegate including statutory responsibilities and duties; its fiduciary duties including the duty to act in good faith and the duty of care and diligence. 

In addition, the Board will not delegate its power to adopt Kyeema’s:

· strategic plan;

· business plan, or

· annual budget and associated reforecast and review.
The Board may delegate any other delegable responsibility to:

· a director or directors of the Board, by resolution of the Board

· a committee of the Board, as set out in the relevant committee terms of reference or as approved by resolution of the Board

· the CEO, as set out in the Instrument of Delegation attached as amended by resolution of the Board, and

· through the CEO, members of the staff of Kyeema.

Responsibilities not listed in the Instrument of Delegation remain the responsibility of the Board.  
The signing of documents within the Board’s authority must be authorised by a resolution of the Board and executed under common seal or by two directors.
CEO delegations
The CEO:

· is charged with the duty of promoting the interests and furthering the development of Kyeema

· is responsible for the administrative, financial and other business of Kyeema

· exercises leadership and management of Kyeema staff, and

· may delegate any function or power conferred or imposed on them, subject to this delegations policy, to any member of staff of Kyeema.

The Instrument of Delegation set out specific responsibilities delegated to the CEO in additional to the above. A financial delegation can be exercised by the CEO only within the approved line item/budget.

Monitoring and Reviewing Delegations

The Board will monitor and review the appropriateness of these delegations at least annually.

Instrument of Delegation 
	Area
	Delegated Authority to CEO
	Reporting to the Board

	Governance
	Maintenance of register of members
	For information

	
	Where the Board has requested a member confirm their membership with Kyeema and there is no response, removing the member from register of members
	None

	
	Amendments to the Board Governance Manual as expressly permitted in the Manual
	For information

	
	Development and endorsement of operational policies 
	For information

	Communication
	Government or official correspondence (except where directed to the Chair or Board) 
	For information

	
	Correspondence of a service nature related to the organisation.
	None

	Staff
	All staff employment conditions
	None

	
	Organisational structure and allocation of human resources 
	For information

	
	Approval of leave entitlements and appointment of acting CEO
	For information

	
	Authority to appoint or dismiss staff
	For information

	
	Approval of staff remuneration or reclassification
	

	
	Conduct exit interviews
	None

	Expression of interest, submission or tenders
	Authority to submit an Expression of Interest, Submission or Tender that does not contractually bind the organisation
	For information

	Contracts, partnerships
	Authority to execute contracts with third party providers to a value $5,000 +/- 5% outside of budget, other than property rental or lease agreements
	For noting

	Financial management
	Authority to exceed approved budget expenses per cost item by $5,000 +/- 5%
	For information

	
	Authority to approve electronic funds transfers within operation budget
	None

	
	Approval of payroll within operating budget
	None

	
	Approval of miscellaneous procurement of items by business management up to $2,000 for CSM other managers within budget +5%
	None

	
	Acceptance of funds derived from grants, donations, fundraising activities,
interest or any other source
	For information

	Purchasing
	Authority to issue and sign budgeted purchase orders and requisitions with any value (as in budget)
	None

	
	Authority to issue and sign purchase orders and requisitions outside budget with a value of $5,000 per month
	None

	
	Authority to approve budgeted building works
	For information


5. Strategy, Vision, Purpose and Values 
Purpose

This sets out how Kyeema’s Board is responsible for setting the strategy, vision, purpose and values of the organization. 
Strategy 
The Board is responsible for setting the strategic direction of Kyeema, as outlined in the Board Charter.  This responsibility requires that decisions by the Board are made through the lens of the strategy at all times. 
The Board regularly devotes time to considering and reviewing the strategy and works with the CEO to monitor progress against strategic goals.

Vision
The Board ensures that the organisation’s purpose is clear, recorded in its governing documents and understood by the Board.  It regularly reviews the purpose to ensure it remains relevant and focussed.
Organisational Purpose
The Board ensures that the organisation’s purpose is clear, recorded in its governing documents and understood by the Board.  It regularly reviews the purpose to ensure it remains relevant and focussed.

Values
The values of the organisation are approved by the Board.  The Board has a role in demonstrating and promoting the values of Kyeema and leading the organisation with a culture of trust and respect.

6. 
Finance Audit and Risk Committee Terms of Reference 

This document is updated on the Kyeema Quality Management System (QMS).  
Click here to check for most recent version.
Governance > Terms of Reference > Board Committees > Finance, Audit & Risk Sub Committee -Terms of Reference

Authorised by Board of Directors

Revised Date: 27 November 2024

Purpose
The Finance, Audit & Risk Committee (Committee) is a formally constituted committee of the Board and as such reports directly to the Board of Kyeema. The Committee supports the Board in ensuring the integrity of Kyeema’s systems of financial management, risk management and compliance with the requirements of governments and funding bodies as well as overseeing financial sustainability of the organization.

Role of the Committee
The purpose of the Committee is to:
· Assist the Board in overseeing Kyeema’s financial governance and monitoring of its financial management.
· Monitor achievement of organisation goals and business targets.
· Monitor and review the performance of the organisation with regard to legal, ethical, governance and disability service standards.
· Assist the Board in overseeing the effectiveness of Kyeema’s risk management framework and compliance environment.
· Monitor the performance of management in managing key risks and ensuring compliance with all regulatory requirements and Kyeema policies.
· The Chair, or the Committee through the Chair, shall have the right to seek external information/advice and assistance from other persons as necessary.
Power

The Committee is established by the authority of the Board to fulfil the above purpose.  The Committee does not have any delegated powers.
Responsibilities and Functions of the Committee
Finance
 The Committee will:
· Conduct initial review of financial planning aligned with strategic plans and make recommendations for approval to the Board.
· Maintain oversight of the financial reporting process to ensure the transparency and integrity of published information, the financial accounts and statements from Kyeema
· Monitor the effectiveness of Kyeema’s internal financial controls and the systems used to identify and manage business risks
· Ensure budgets, plans and strategies are developed and regularly monitored to ensure accountability, efficiency and Kyeema’s long term viability
· Oversee financial reporting, including the preparation of the Annual Financial Report and its distribution to the community
· Have unrestricted access to management, employees and information it considers relevant to their responsibilities.
· Review the annual written attestations provided by the Chief Executive Officer and the Finance Manager that Kyeema’s financial reports present a true and fair view of Kyeema’s financial position and that all material risks have been disclosed to the Board
· This authority does not require Committee members to personally conduct accounting, audit or risk reviews or investigations. The Committee members are entitled to rely upon Kyeema’s management on matters within their responsibility and on internal and external professionals on matters within their areas of expertise.
· Ensure the integrity of the independent audit process including reviewing the appointment of the financial auditors, assessing auditor’s performance and meeting with the auditor annually to facilitate communication should the auditors have any queries or concerns
· Discuss with the external auditor any audit problems encountered in the normal course of audit work, including any restriction on audit scope or access to information
· Ensure that significant findings and recommendations made by the external auditor and management’s proposed response are received, discussed and acted upon appropriately
 Audit and Compliance with legal and ethical standards
The Committee will:
· Review and make recommendations regarding Kyeema’s risk management policies and procedures
· Respond to Board’s requests for information about or investigation of specific issues.
· Monitor Kyeema’s compliance under accreditation standards
· Monitoring compliance with Kyeema’s work place health and safety program
· Review and monitor any quality improvement plans – financial, risk, compliance
· Consider the major findings of all service audit reports and review management’s response in terms of content and timelines
Risk Management

The Committee will: 
· Ensure that Kyeema has an effective and appropriate risk management framework that complies with Australian Standard ISO 31000:2018.
· Monitor the effectiveness of the risk management system to ensure it is able to identify potential problems before they occur so that actions may be taken to mitigate adverse impacts on the organisation’s objectives
· Review risks reported by senior management during regular reporting to the Board
· Review the Risk Management Register at least quarterly to ensure current risks are mapped and managed.
Membership

The Committee shall be appointed by the Board and will comprise a minimum of two members of Board. The Chair of the Board, if not a member of this Committee, may attend as an ex-officio member but in that case may not preside as Chair of the Committee. 

 The Board can appoint up to two independents to this Committee as required.  Due to the responsibilities of the Committee each member must be financially literate and at least one must have accounting or related financial expertise.

The CEO or delegate and Kyeema’s Finance Manager will attend meetings but do not have a vote.

Other persons, both internal and external, may be invited to attend Committee meetings at the request of the Chair to provide advice and assistance.

Committee positions are reviewed annually in consultation with the Board, however where possible, committee members will remain on that committee for a term of office three years.
Meetings
The Committee will meet a minimum of six times a year. 

Extra meetings may be held as required and as requested by the Board.
Meetings will be held in a manner that allows all attendees to participate and simultaneously communicate with the Committee.  This includes in person, via teleconference, video conference or any other enabling technology.
Chair

The Chair of the Committee must be a director.

Secretary

The Board Secretary, will be the secretary of the Committee with the responsibility of:

· Preparing agendas and issuing notices for meetings in conjunction with the Chair of the Committee

· Ensuring all documentation for discussion or comment is attached to the agenda before distributing

· Distributing the agenda at least one week prior to the meeting

· Taking notes of proceedings and preparing the minutes of the meeting for circulation
Meeting Records

The secretary will prepare meeting minutes and distribute them to Committee members within two weeks.

Committee meeting records including minutes, recommendations, and relevant accompanying documents will be made available to directors prior to the subsequent Board meeting. 

Meeting records will be kept in line with Kyeema’s document management procedures.

Quorum and decision making 

A quorum of at least two directors must be present for the meeting to proceed. 

If the Committee chair cannot attend the meeting a deputy chair must be nominated.

Decisions made by the Committee will be made by voting members. Non-voting members attending the meetings will provide information or advice to support Committee discussion and decisions, but not actually vote towards decisions.

Committee decisions will be by consensus however should this approach fails, a majority vote of voting members will apply.  In the event of equal numbers, a casting vote by the Chair will decide the matter.

Reporting
The Committee reports to the Board and minutes of Committee meetings will be included in the Board agenda papers.

Review
These terms of reference will be reviewed as required but not more than every two years. 
7. Governance Committee Terms of Reference
This document is updated on the Kyeema Quality Management System (QMS).  
Click here to check for most recent version.
Governance > Terms of Reference > Board Committees > Governance Committee - Terms of Reference
Authorised by Board of Management

Issue Date:  25 November 2021

Revised Date: 28 June 2023 
Purpose

The Governance Committee (Committee) is a formally constituted committee of the Board and as such reports directly to the Board of Kyeema. The Committee will report and provide advice and recommendations to the Board in accordance with these terms of reference.
Role of the Committee
The purpose of the Committee is to:
· Assist the Board in corporate governance.
· Ensure appropriate Board succession planning.
· Ensure appropriate Board appointments, induction, reviews and development.
· Provide oversight of the performance reviews of the CEO, the remuneration of the CEO and the appointment of the CEO.
Power

The Committee is established by the authority of the Board to fulfil the above purpose.  The Committee does not have any delegated powers.
Responsibilities and Functions of the Committee
Corporate Governance
In relation to corporate governance the Committee will:

· Assist the Board in its ongoing oversight of the quality of governance of Kyeema
· Maintain a framework for the regular review and development of key policies, documents and processes including (but not limited to) the Rules, Board charter, committee terms of reference, Board calendar, legal compliance, and Board capabilities
· Bring to the Board’s attention any developments in governance which impact the Board.
CEO 
In relation to the CEO the Committee will:

· formally recommend the appointment and remuneration (conditions of employment) of the CEO to the Board for final approval. The process of the recruitment, approval and appointment of the CEO must be documented and minuted in clear detail prior to the commencement of the process.
· undertake a review of the CEO’s performance at least annually
· oversee succession management of the CEO
Board

In relation to the Board the Committee will:

· provide the Board with a list of the proposed nominees for the appointment to the Board
· provide the Board with advice on the appropriate mix of skills, experience and other qualities for the Board
· recommend potential director with appropriate mix of skills, knowledge, and expertise with regard to Kyeema’s operations and strategic direction
· ensure that potential nominees are briefed on their abilities and responsibilities and properly inducted to Kyeema
· ensure the effective recruitment of new directors to the Board in alignment with the Rules
· recommend and review succession planning of the Board
· identify needs and recommend professional development of directors
· organise to review the performance of the Board as a whole and individual directors.
Membership

The Committee shall be appointed by the Board and will comprise of the Board Chair and two other directors.
The CEO or delegate will attend meetings but does not have a vote.

Other persons, both internal and external, may be invited to attend Committee meetings at the request of the Chair to provide advice and assistance.

Committee positions are reviewed annually in consultation with the Board, however where possible, committee members will remain on that committee for a term of office three years.
Meetings
The Committee will meet quarterly at dates and times determine by the Chair of the Committee.  

Extra meetings may be held as required and as requested by the Board.
Meetings will be held in a manner that allows all attendees to participate and simultaneously communicate with the Committee.  This includes in person, via teleconference, videoconference or any other enabling technology.
Secretary

The Board Secretary, will be the secretary of the Committee with the responsibility of:

· Preparing agendas and issuing notices for meetings in conjunction with the Chair of the Committee

· Ensuring all documentation for discussion or comment is attached to the agenda before distributing

· Distributing the agenda at least one week prior to the meeting

· Taking notes of proceedings and preparing the minutes of the meeting for circulation
Meeting Records

The secretary will prepare meeting minutes and distribute them to Committee members within two weeks.

Committee meeting records including minutes, recommendations, and relevant accompanying documents will be made available to directors prior to the subsequent Board meeting. 

Meeting records will be kept in line with Kyeema’s document management procedures.

Quorum and decision making 

A quorum of two directors must be present for the meeting to proceed. 

If the Committee chair cannot attend the meeting a deputy chair must be nominated.

Decisions made by the Committee will be made by voting members. Non-voting members attending the meetings will provide information or advice to support Committee discussion and decisions, but not actually vote towards decisions.

Committee decisions will be by consensus however should this approach fails, a majority vote of voting members will apply.  In the event of equal numbers, a casting vote by the Chair will decide the matter.

Reporting
The Committee reports to the Board and minutes of Committee meetings will be included in the Board agenda papers.

Review
These terms of reference will be reviewed as required but not more than every two years.
8. 
Neighbourhood House Committee Terms of Reference

This document is updated on the Kyeema Quality Management System (QMS).  
Click here to check for most recent version.

Governance > Terms of Reference > Board Committees > Neighbourhood House Committee Terms of Reference

Authorised by Board of Management
Revised Date: 21 March 2024
Purpose 
The Kyeema Board Neighbourhood House Committee (‘the Committee’) is a subcommittee of the Board of Directors (Board). 

The Committee will report and provide advice and recommendations to the Board in accordance with this charter and is responsible for planning and reviewing programs of the Portland Neighbourhood House (PNH).

 

The Subcommittee’s objectives:

 

• 
Be key participants in assisting Kyeema’s Board to develop and implement strategies relating to the Victorian state DFFH-funded Neighbourhood House Program managed by Kyeema Support Services

 

• 
Implement, monitor and evaluate the PNH service delivery plan

 

• 
Support the Neighbourhood House Coordinator in implementing actions that meet the goals of the Neighbourhood House program, as outlined in the signed Service Agreement from DFFH (Department of Families, Fairness, Housing)

 

• 
Ensure that reporting requirements to DFFH are undertaken 

 

• 
Support the Neighbourhood House Coordinator in ensuring the program meets community needs and expectations and ensures quality and diversity

 

• 
To ensure the program meets all standards and legislative requirements

 

• 
Monitor income and expense as per the annual Neighbourhood House budget

 

• 
Monitor PNH key performance indicators

 

• 
Advocate on behalf of the consumers and community of the Neighbourhood House programs

 

• 
Assist with the identification and delivery of staff and workforce training needs, including those of volunteers.

 

The PNH committee is responsible for providing decision-making that ensures the financial sustainability of the PNH.

 

Relationship with other Kyeema Committees
Issues of finance, risk, quality, safety and performance are inextricably linked across the organisation. 
 

Thus the PNH Committee’s interests will align with several other Board committees and such operational committees and functions as the OH&S Committee and Quality Assurance activities.
 

Duration of Meetings 
Meetings will be held quarterly, with dates and times to be determined by the members of the Committee.

 

Functions, Roles and Responsibilities 
• 
The Committee is authorised by the Board to provide the Board with proposals in line with agreed current and future strategy 

• 
The committee has no delegated powers other than those specified in these Terms of Reference

• 
The committee is authorised to obtain independent professional advice as necessary in accordance with these Terms of Reference

 

The Committee shall: 
a)       Ensure the upholding of policies, procedures and protocols
b)       May act as an advisory group for grant applications
c)       May act as an advisory group for planning future expenditure
d)       Receive reports through the quality management systems, audits, peer reviews and consumer feedback for Neighbourhood house themes
e)       Monitor and maintain risks within the Risk Register 
f)      
Develop an annual delivery plan for programs and services which is 
reported to the Board for endorsement
g)
Evaluate programs to ensure the quality and diversity of programs 
are meeting strategic objectives 

 

Duties 
The Committee will receive, develop and review reports concerning the Neighbourhood House including: 
1.       the development and implementation of the Neighbourhood House Annual Delivery plan; 
2.       Data and trends in programs, feedback and outcomes to provide assurance to the Board on performance and undertake appropriate review of incidents as appropriate at the discretion of the Committee; 
3.       
Promote a culture of open and honest reporting of any situation that may threaten the sustainability of the neighbourhood house program; and 
4.       Ensure that appropriate action is taken in response to complaints and that 
learning from these is disseminated within the PNH program and beyond if 
appropriate. 
 

Membership 
The Committee shall be appointed by the Board and will comprise: 

• 
One Board Director

• 
Kyeema’s Corporate Services Manager

• 
Four or five community members, including user-group representatives, with appropriate skills. This will be via an expression of interest submitted to the group 

• 
Other persons, both internal and external, may be invited to attend meetings at the request of the Chairperson to provide advice and assistance. 

• 
The Neighbourhood House Coordinator will be a non-voting member

• 
Membership will be reviewed at the first meeting after the Annual General Meeting annually.

 

Recruitment of consumer members will occur via an open expression of interest to the community including the Neighbourhood House user-groups. 
 

Chairperson 
The representative Board Director will be responsible for chairing the meetings or delegating to another. 

Responsibility for calling meetings will rest with the committee Chair

 

Secretary 
The Corporate Services Manager, or delegate, will be the Secretary of the Committee with the responsibility of: 

• 
Preparing agendas and issuing notices for meetings in conjunction with the Board Director representative  

• 
Ensuring all documentation for discussion or comment is attached to the agenda before distributing 

• 
Distributing the agenda at least one week prior to the meeting 

• 
Taking notes of proceedings and preparing the minutes of the meeting for circulation 

 

Quorum and decision making 
A quorum will consist of a simple majority of members of the Committee. The Neighbourhood House Coordinator does not have voting rights on the committee

 

 

Declaration of Interests
• 
All members must declare any actual or perceived conflicts of interest relevant to the work of the committee, which shall be recorded in the minutes.

• 
Members should exclude themselves from any part of the meeting in which they have a material conflict of interest.

• 
The Chair will decide whether a declared conflict of interests represents a material conflict.
 

Reporting 
The Committee reports to the Board, with minutes of the Committee included in the Board agenda papers for consideration. 

 

Minutes will also be circulated to PNH Committee members.

 

Frequency of meetings
Meetings are to be quarterly, unless a greater frequency is required and agreed upon.
 

Review of Committee Performance and Terms of Reference
The committee will carry out an annual review of its own performance against the Terms of Reference and report to the Board any recommendations for change.

 

9. 
Board Recruitment and Induction Policy 
Purpose

The purpose of this policy and procedure is to ensure that directors are elected to the within an appropriate time frame, and with the necessary knowledge, skills and competencies, as described in the Rules.
Scope

This policy and procedure applies to directors and any staff involved in the management of the Board recruitment process.  This policy and procedure will be implemented through the Governance Committee

Board Recruitment Procedure

An expression of interest form will be available throughout the year for any members to declare their intention to apply for a Board position.

The following steps will be undertaken annually:

1. Each year the Chair will formally contact the director (s) due to complete their first term of office, to seek their intention to re-nominate for a Board position for the next three-year term.
2. In the following Board meeting, the Board will vote on the re-nomination of current directors.
3. If there is no vacancy subsequent to this vote, Kyeema will not advertise for Board positions in that year.
4. If there are Board vacancies, a review of the current director skills matrix will be undertaken by the Governance Committee, to identify skills and experience gaps, and therefore to inform the advertising process.
5. Following this, an advertising process for Board positions will commence through advertising mechanisms as determined appropriate by the Chair and CEO.
6. Every applicant will be notified of the receipt of their application via email by the CEO, under the delegation of the Chair.
7.  Applicants may be requested to complete a capability statement.
8. A shortlist of candidates will be created for interviews. All applicants will be notified via email and/or in writing whether they are required for an interview.
9. 
An interview process will be undertaken.
10. 
All Board interviewees will be notified of the outcome of their interview in 
writing.
11. Successful applicants will be expected to attend a Board meeting as observers prior to the annual general meeting and formal election to the Board.

Where a director position becomes vacant outside of the annual review timeline, and the Board decides to advertise to fill the vacancy, the above steps may be followed in an appropriate timeframe.
The Board Secretary will organise induction in accordance with the Board Induction Process. 

Board Induction Procedure

Compliance Checks
Directors are required to complete/supply the following:

· a Volunteer NDIS Working Screening Check

·  NDIS Worker Orientation Module Training

· a Working With Children Check, and

· 100 Points of identification. 
Directors will also be required to complete a register of interests upon joining the Board and annually thereafter.
Induction Pack
The standard induction pack for all appointees to the Board includes the following:

· A letter and written agreement of appointment.

· A Deed of Access and Indemnity

· Consent to Act as a Director form

· Director Declaration of Interests form

· Board Governance Manual 

· Kyeema Rules

· Strategic Plan 
· A copy of the year schedule of Board and Committee meetings.

· Copies of Board Meetings minutes for a period of at least 6 months prior to the date of appointment and a copy of the current financial statements and budget
· Annual reports for the current and proceeding year

· A copy of Directors’ and Officers’ Liability Insurance

· Contact details for all directors and CEO

· Organisational chart for Kyeema

· Directions to access staff resources on the Kyeema website
· Directions to access the Board Portal

· Annual schedule of business for the Board

Induction Process

The CEO will provide all requisite notices regarding the appointment, resignation and departure of directors to the relevant corporate regulators.
The Chair supported by the CEO is responsible for ensuring directors receive adequate induction so as to maximise their contribution to the Board.

The Chair supported by the CEO will ensure that:
· The induction needs of new directors are identified and an induction 
plan agreed.
· Meetings are timetabled with the CEO and key members of 
management and staff as appropriate.

Post Induction Process
A follow-up after the induction period occurs to check effectiveness and if the director requires further support or information.
It is the responsibility of each individual director to ensure they obtain and maintain the necessary education and information required to appropriately carry out their roles as directors of Kyeema.  
Kyeema will also assist with this in providing development programs where appropriate.

10. Board Advisory Role Policy
Purpose

The purpose of this policy is to ensure that directors are aware of their advisory role.

Scope

This policy applies to all directors.
Board-Staff Communication

The success of the Board will rely on directors (individually and collectively) having an intimate knowledge and strong understanding of Kyeema, its services to members, business model, strategy and business objectives.  Accordingly, regular contact between directors and the organisation is important and encouraged.

The Board is committed to communicating with staff on all key decisions and directions of the organisation. Communication of major initiatives will be via the CEO or the Chair.

Directors are empowered to communicate with the Kyeema staff primarily so that they may properly fulfil their duties and responsibilities.  In doing so, however, they should as a courtesy make arrangements via the CEO.  They should also bear in mind the different roles and authority of different staff members and act accordingly.
Advisory role

The Board is a governance Board that sets and monitors overall strategy, financial and risk management, staffing and other key policies.  As a rule they do not get involved in day-to-day operations, which are the responsibility of the CEO.  
The Board makes collective decisions and once made each director is bound by that decision.  Having made a decision the CEO will be instructed and authorised to carry it out and will then instruct staff appropriately.  Only in rare circumstances (e.g. change of the CEO) will an individual director issue a direction directly to staff.  In nearly all cases this will only be via or by the Chair.

As a result of expertise, skills or networks, directors may be asked by the Board or CEO to assist staff in their role.  Any advice they give is for consideration only and is not a directive of the Board, nor do individual directors have the authority to revoke a delegation or authorisation to management.

The CEO will inform the Chair of any advice requested and received from directors.

Directors who may have an expertise in a particular field (eg law or accounting) are not to provide pro bono professional advice.

11. Board Expenses and Reimbursement Policy 
Purpose

This policy outlines the type and amount of expenses that Kyeema will reimburse Board members, where they incur these expenses in the course of their duties. 

Scope
This policy applies to directors, and independent members of Board committees.

Claimable expenses

Kyeema will reimburse directors for the following expenses when incurred in the course of Kyeema business:

· Travel (private or public, including parking fees)

· Meals

· Accommodation

· Training 

· Resources (e.g. books)

Kyeema business includes:

· Board meetings, including committee meetings

· Training and mentoring

· Conferences

· Seminars

· Workshops

· Stakeholder meetings
· Other meetings as needed
Minimising expenses

All expenditure should be undertaken in a manner considered responsible and acceptable by community standards. It should be arranged to ensure best value for Kyeema, personal safety, and convenience to those persons undertaking Board business. Kyeema supports minimising costs wherever possible. This might include: 

· attending meetings, training and workshops by videoconferencing or teleconferencing rather than in person, where this is practical and does not significantly compromise quality.

· carpooling to shared events.

· choosing lower-cost transport and accommodation options.
Approval

Wherever possible, bookings and payments should be made directly by the CEO or their delegate. This includes for accommodation, transport fares, training fees, and the purchase of resources. Where this is not possible, Board and independent members must complete a reimbursement request, requiring details of:

· expense description and estimated amount

· expense reason / justification

· name, position and signature of person requesting reimbursement

· bank details for EFT reimbursement, and
· signatures of one director and the CEO authorising the expense.
Reimbursement approval forms should be submitted as close as practicable prior to the expense being incurred, to reduce the time that the amount is held as a liability. All reimbursements will be processed electronically into the nominated bank account.

Review
This policy will be reviewed for adequacy and currency by the Finance Audit and Risk Committee.
Policy Implementation
Directors are required to carefully read and consider items listed on reimbursement requests, and sign only if they agree that the expenses are reasonable, necessary, and borne in the pursuit of Board business. 
The CEO or their delegate is responsible for processing and documenting Board expenses. 

12. Risk Management Policy
This document is updated on the Kyeema Quality Management System (QMS).  
Click here to check for most recent version.
Governance > Risk Management > Risk Management Policy

Authorised by Board of Management

Issue Date: 25 October 2018

Reviewed Date: 28 June 2023 
Purpose

The purpose of this policy is to provide guidance and direction as to the management of risk within Kyeema. 
This policy and framework outline the requirements and responsibilities for Board and all staff and emphasises that the management of risk and reporting on risk is everyone’s responsibility.

This framework aims to ensure a greater consistency of informed management decision making and the subsequent alignment of management and operational resources.

Scope
This policy applies across all program area within Kyeema including:

· Board

· Board committees

· Employees and contractors

· Volunteers.

This framework considers all organisational risks, including strategic, operational, environmental, sustainability, compliance (including safety), ethical conduct, reputation, technology, service quality, human resource and financial management. 
Risk Management Policy

Kyeema is committed to the implementation and maintenance of a formal risk management framework. This includes the integration of risk and risk management strategies throughout the organisation as fundamental to achieving our strategic and operational priorities and objectives. Risk management also contributes to effective financial management, regulatory compliance, resource planning, and stakeholder confidence.

Policy Implementation
This Risk Management Framework was developed in line with the principles and guidelines outlined in the Australian Standard on Risk Management, AS/NZS ISO 31000: 2018 Risk Management - Guidelines. The Framework is integrated into strategic planning and includes risk appetite, assessment, controls and reporting.

Risk Assessment

Risk assessment is the process of identifying, analysing and evaluating risks that have both positive and negative outcomes. Kyeema uses the Risk Management Methodology (Appendix 1) to evaluate risks, with assessment of the consequence of the risk and likelihood of the event happening. This risk methodology applies to all risk assessments undertaken at Kyeema. 

Risk Controls

Risk controls include any process, policy, device, practice, or other actions that modify risk. Management is responsible for the design, implementation and maintenance of controls. The Finance Audit and Risk Committee are responsible for reviewing the internal control framework i.e. controls and treatments to manage risks to ensure they are appropriate and effective. Controls require ownership within the Management team of Kyeema, in addition to review and reporting to the Finance Audit and Risk Committee and Board on quarterly basis. 
Risk Reporting
Regular risk reporting ensures Kyeema is on track to deliver on strategic priorities as well as ensuring that the organisation is identifying and addressing risks as they emerge and upholding good governance and effective operations. Any risk identified as high or very high should be reported to management for further analysis and, if warranted, development of risk treatments in conjunction with staff. 

Roles and Responsibilities
Risk management is integrated into organisational processes and decision making and is everyone’s responsibility.

The Board is responsible for the oversight of the organisation’s approach to risk management. This includes the need for the Board to satisfy itself that:

· Management has a framework in place for managing risk that is suitable for the size, business objectives and overall complexity of Kyeema’s operations.

· The risk appetite has been appropriately set and has been communicated to all levels of management responsible for assessment of material risks.

The Finance Audit and Risk Committee is responsible for coordinating the Board’s approach to risk management and ensuring risks and controls are monitored and managed by:

· Regular review of financial and risk management processes.

· Engaging management on the extent and format of risk information to be provided to the Finance Audit and Risk Committee and the Board

· Quarterly risk reviews (deep dives) into specific risks.

The CEO has responsibility for leading the implementation of the Risk Management Framework and is accountable to the Board. The CEO is also responsible for actively developing and managing the culture with respect to risk management where risk is part of day to day business and that risks are proactively assessed and reported, and effective risk treatment controls and treatments are implemented.

Staff are responsible for assisting in the identification and management of material risks within their area of activities.
Review
The Finance Audit and Risk Committee is responsible for undertaking a review of the Risk Management Policy and the Risk Management Framework on an annual basis and the risk register on a quarterly basis.  The Annual Risk Policy and Framework review will consider:

· The impact of changes to Kyeema’s operating environment. 

· The adequacy and effectiveness of the risk framework.

· A review of the risk register against the risk appetite statement

· The adequacy and effectiveness of controls. 

· The progress of treatment plans. 

Any internal audit of risk controls and/or other risk assurance activities.

13. Occupational Health and Safety Policy
This document is updated on the Kyeema Quality Management System (QMS).  
Click here to check for most recent version.
Health & Safety > Occupational Health & Safety Policy Statement
Policy Authorised by: Board of Management 28 May 2020

Procedure Authorised by: Chief Executive Officer

Revised Date: 24 September 2024
Policy
Kyeema Support Services Inc. (Kyeema) is committed to ensuring the health and well-being of staff, participants, visitors and contractors by providing a safe workplace as far as is reasonably practicable, eliminating hazards that could result in injury and ensuring staff wellbeing through access to an employee assistance program where needed.

 

Kyeema will:
· Implement and maintain safe systems of work;

· Undertake risk management activities to identify, eliminate and/or manage risks in the work place;

· Provide and maintain safe systems for the use, handling, storage and transportation of plant, equipment and hazardous substances;

· Consult with employees to enhance the effectiveness of the OHS Management System.

· Provide appropriate OHS training, information, instruction and supervision for all staff and supported employees

· Provide adequate resources, including finances, to facilitate the organisation’s OHS responsibilities;

· Comply with OHS Legislation, Regulations and relevant Australian Standards.

 

Definitions

The terms, participant and consumer, are interchanged throughout Kyeema Support Services Inc. OH&S and other policy and procedure documents and refer to people who have a disability and receive a service from Kyeema or are employed in a Kyeema supported employment service.

 

The term employees is used throughout the documents and includes administration, direct care (support workers), and grounds employees.  Managers and CEO are deemed to be covered by the term employee, and may also be identified for specific responsibilities / roles.

Responsibilities

 

Board of Management Responsibilities

Board of Management will:

1. Review overall organisational health and safety performance

2. Participate where required in the resolution of safety issues

3. Review serious accidents/incidents and monitor corrective actions

4. Review health and safety performance of middle management

5. Ensure organisational compliance with health and safety legislation

6. Initiate actions to improve health and safety

  

Chief Executive Officer and Managers’ Responsibilities

The Managers will:

1. Ensure all appropriate actions are taken to implement the Occupational Health and Safety procedures and legislative requirements within their specific service areas.

2. Respond to health and safety matters within their area of responsibility.

3. Demonstrate commitment to health and safety through participation in discussions, workplace visits and hazard inspections, etc

4. Participate where required in the resolution of safety issues.

5. Review accidents/incidents specific to scope of their service and prepare reports if appropriate.

6. Review any health and safety related reports and take appropriate action

7. Participate in the Health and Safety Committee where required

8. Ensure consultation with employee health and safety representatives, particularly on any workplace changes which have a health and safety component

9. Regularly review the health and safety performance anyone the Manager supervises.

10. Facilitate rehabilitation of injured workers

11. Ensure all employees are inducted and receive regular training as required to perform jobs safely.

12. Ensure liaison with employee health and safety representatives, particularly on any workplace changes which have a health and safety component

 
Staff & Support Workers Responsibilities

Staff & Support Workers will:

1. Follow the Occupational Health and Safety Policy, OHS Procedures and legislative requirements

2. Contribute to the improvement of the health and safety performance within area of employment.

3. Demonstrate commitment to health and safety through participation in formal and informal discussions, and hazard inspections.

4. Participate where required in the resolution of safety issues

5. Initiate actions to improve health and safety within area of responsibility

6. Actively monitor the workplace to determine presence of hazards and take appropriate action to rectify any hazards found

7. Participate in the OHS Designated Work Group.

 

Consumer/Participants Responsibilities
Consumers / Participants will:

1. Adhere to all safe working procedures in accordance with instructions

2. Take reasonable care of themselves and others who may be affected by their actions

Bus safety

In compliance with the Bus Safety Act (2009) Vic all workers who drive Kyeema’s buses or have responsibility for managing the maintenance and safety checks must follow the guidance offered in Kyeema’s Bus Management Information System. 

This is to ensure both safe use and safe condition of the buses.

The Bus Safety Policy and relevant procedures are on the QMS or in K Drive as below.

 

Related Policies, Procedures and Documents:
Occupational Health and Safety Act 2004 Vic

Bus Safety Act 2009
Bus Safety Policy and Procedure
Participant Transportation Procedure
Vehicle Maintenance and Defect Register ADF-05
Bus Daily Pre-Trip Check Form BSF-04
Bus Safety Inspection Checklist BSF-05
Bus Audit Scope Planner QAF-10
Risk Management Policy
Risk Management Framework and Procedure
Bus Management Information System is at K:\\Admin\Vehicles\

Maintenance Management System is at K:\\ Admin\Vehicles\

OH&S Risk Register is at K:\\OHS, Risk Registers & EPC\
� Rule 16.4.1.


� Rule 21.1.2


� Rule 21.3


� Rule 21.2.5.


� Rule 21.6.2


� Rule 21.6.3
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