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1. Introduction

The Board Charter is the foundational governance document of Engagement Institute, articulating
the principles, functions, and responsibilities of the Board.

Engagement Institute is the trading name for IAP2 Australasia. This Charter outlines the governance
framework, roles, and responsibilities of the Engagement Institute Board, and complements the
Constitution and By-laws. It supports ethical, strategic leadership and the Principal Purpose as stated
in the Constitution being to:

advance the education of the community by teaching and communicating the principles of public
participation and how to achieve effective community and stakeholder engagement (or public
participation).

Guiding Principles: Transparency, integrity, inclusion, accountability, and respect.

2. Purpose

The purpose of this policy is to set out the overarching framework for Board governance, ensuring
clarity, accountability, and alignment with the organisation’s vision, mission and values.

3. Entity

The Engagement Institute is a Public Company Limited by Guarantee and is a registered charity
under the Australian Charities and Not-for-profits Commission Act 2012 and the New Zealand
Charities Act 2005.

4. Delegations

The Engagement Institute Board is responsible for the Board Charter. There are no further
delegations.

5. Policy Details

5.1 Vision and Mission

Vision: Meaningful engagement, shaping better futures.

Mission: To be the leading authority for engagement professionals, by providing the skills,
connections and advocacy to make a meaningful difference in decision-making.
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5.2 Board Roles and Responsibilities

The Board acts collectively in the best interests of the organisation and in accordance with its legal
duties under the Corporations Act, ACNC and the Constitution. Its responsibilities include:

e Setting strategic direction and monitoring organisational performance

Ensuring financial sustainability and managing risk

Upholding organisational values and governance culture

Appointing, supporting, and evaluating the CEO

Engaging with members and external stakeholders
The Board:
e Appoints and reviews the CEQ's performance
e Supports the CEO as a key conduit between governance and operations
e Reviews and updates delegation authorities (see Delegated Authority Policy)
e Provides strategic guidance while respecting management independence

Role of the CEO:

The CEO is appointed by the Board and is responsible for the performance of the organisation,
including:

e |Implementing the Strategy approved by the Board

e Recommending to the Board for decision the annual business plan and budget

e Overall responsibility for the organisation and delivery of the business plan and budget in
alignment with the Delegated Authority Policy

e Reporting to the Board the performance of the organisation and other matters requested by
the Board.

Access to Management:

Directors have complete and open access to the CEO, Company Secretary, and other management
staff after consultation with the Chair and CEO.

Refer Board Policy BPOO4 — Roles and Responsibilities of the Board

5.3 Governance Framework

The Board commits to high governance standards by:

e Defining clear roles and delegations (see Delegated Authority Policy)
e Providing oversight of risk and compliance (see Risk Management Policy and Plan)
e Promoting ethical, evidence-based decision-making

e Pursuing ongoing improvement
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5.4 Board Composition and Nomination

The Board is skills-based and diverse, elected by members in alighment with the Constitution and
Board By-laws. A skills matrix informs the director election process, ensuring expertise, lived
experience, and representative perspectives.

Key competencies include:
e Governance, leadership, and strategy
e Engagement and communication
e Financial, legal, and compliance knowledge
e Disability, diversity and Culturally and Linguistically Diverse Communities perspectives
e Sector experience in engagement
¢ Not to have a material conflict of interest

Elections are conducted in line with the Constitution and Election Process included in the By-laws.

A Returning Officer is appointed as required to manage the Board election process. Additionally, an
Assessment Committee is appointed to review director nominations in alignment with the By-laws.
It ensures a fair, transparent and skills-based selection process in line with the Constitution and the
Board'’s skills matrix prior to the election process. Committee responsibilities and delegation
arrangements are set out in the By-laws

Directors serve voluntarily. The organisation covers reasonable out-of-pocket expenses.
Additionally, directors and staff are covered by the organisational insurance policies which include:

e Directors and Officers Liability insurance
e Travel insurance
e Volunteer insurance

Refer Constitution — Directors

5.5 Committees

The Board may establish standing or ad hoc committees and advisory groups with defined Terms of
Reference which are regularly reviewed. Committees required will align with Board requirements of
the day.

Current committees:

e Executive Committee

e Governance Committee

¢ Audit, Finance & Risk Committee
e Assessment Panel

Refer Board policy BP010 - Board Committees Policy
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5.6 Board Culture and Conduct

Directors:

e Act with honesty and good faith
e Manage conflicts of interest
e Maintain confidentiality and uphold collective decisions

Refer Board policy BP0OO2 - Code of Conduct

5.7 Ethics and Conflict of Interest

Directors must:
e Provide details for the Interests and Disclosures Register which is reviewed at each meeting
e Avoid and declare conflicts of interest
e Refrain from participating in related decisions

Refer to: Constitution — Duties of directors and Board policy BPOO7 - Disclosure of Interests and

Related Party Transactions Policy.

5.8 Strategy, Oversight and Performance

The Board oversees:

e Strategic and operational plans
e Financial performance and budgeting
e Organisational risk and compliance

e CEO reporting and alignment to strategy

5.9 Director Development

New directors receive structured induction. Ongoing learning is encouraged. The Governance
Committee supports regular performance and feedback processes.

Refer Board policies — BPOO9 - Director Induction and Performance Policy

5.10 Stakeholder and Member Engagement

The Board:

e Builds relationships with members and partners
e Promotes values and credibility of the organisation

e Ensures member feedback informs governance
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5.11 Decision-Making

The Board seeks consensus in decision-making. Directors:

e Engage respectfully in discussions
e Support collective outcomes

Refer to the Constitution for Voting and quorum rules.

5.12 Meetings

The Board meets regularly with pre-circulated agendas and papers. Directors are expected to:

e Prepare in advance
e Attend and participate fully
e Maintain respectful, productive dialogue

Extraordinary meetings may be held as needed.

Refer Constitution — Director’s meetings and Board policy BPOO5 - Board Management and
Administration Policy

5.13 Director Responsibilities

Directors:

e Attend and contribute to meetings and activities

e Actin good faith and in the organisation’s best interests

e Maintain confidentiality and integrity

e Commit time for committee and Board duties
Refer Constitution — Powers of directors and Duties of directors, and Board Policy BP004 — Roles and
Responsibilities of the Board

5.14 Dispute Resolution

Disputes should be addressed respectfully in the first instance. Where needed, the Chair (or Deputy
Chair) will facilitate formal resolution, which may include mediation. All parties must uphold
organisational values.

Refer Constitution — Dispute resolution and disciplinary procedures and Board policy BP014 - Dispute
Resolution Policy TBC

5.15 Review of Charter

Engagement Institute | Board Charter - V1 QD
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This Charter will be reviewed annually or as required. Feedback from the Board and members will
inform updates.

6. Definitions

Assessment Panel: A panel appointed in accordance with the By-laws (as required) to assess director
nominations against the Board skills matrix and eligibility requirements prior to the election process.

Audit, Finance and Risk Committee: A Board committee established to support the Board’s
oversight of the annual audit, financial performance, and risk management (as set out in its Terms of
Reference).

Board: The governing body of the Engagement Institute, comprised of elected directors, responsible
for the overall governance, strategic oversight and accountability of the Organisation.

Board Charter (Charter): This document, as approved by the Board, which sets out the Board’s
governance framework, roles, responsibilities and operating arrangements.

By-laws: Rules made under the Constitution that support the governance and operational
functioning of the Organisation, including processes such as elections and committee arrangements.

Chair: The director elected/appointed to lead the Board, facilitate effective Board meetings, support
sound governance practices, and act as a key liaison between the Board and the CEO.

CEO (Chief Executive Officer): The senior executive appointed by the Board who is responsible for
day-to-day leadership and management of the Organisation, implementing Board-approved
strategy, and reporting to the Board.

Code of Conduct: A Board-approved document that outlines expected standards of behaviour,
professionalism and ethical conduct for directors (and where applicable, employees and others).

Committee: A group established by the Board (standing or ad hoc) with delegated responsibilities
and a formal Terms of Reference to support the Board in fulfilling its duties.

Company Secretary: The officer responsible for supporting the Board and ensuring governance
administration is appropriately managed, including meeting processes, records, and compliance
support (as applicable to the Organisation).

Conflict of Interest: A situation where a director’s personal, professional or financial interests
(actual, potential or perceived) could improperly influence, or be seen to influence, their judgement
or decision-making in relation to the Organisation.

Constitution: The Organisation’s primary governing document that sets out its purposes,
membership arrangements, director responsibilities, decision-making requirements, and other core
rules.

Delegated Authority / Delegations: The documented allocation of decision-making authority from
the Board to the CEO and/or others, including limits, conditions and approval requirements (refer
Delegated Authority Policy).

S
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Director: A member of the Board who has been elected or appointed in accordance with the
Constitution and By-laws, and who has legal and fiduciary duties to act in the best interests of the
Organisation.

Disclosures Register (Interests and Disclosures Register): The register that records directors’
declared interests and conflicts of interest and is reviewed in accordance with the Charter and/or
Conflict of Interest Policy.

Governance Committee: A Board committee established to support the Board’s oversight of
governance policies (as set out in its Terms of Reference).

Member: An individual or organisation recognised as a member of the Engagement Institute in
accordance with the Constitution and membership rules.

Organisation: International Association for Public Participation (Australasia) Limited trading as the
Engagement Institute (IAP2 Australasia).

Quorum: The minimum number of directors required to be present (in person or as permitted) for a
Board meeting to be valid, as set out in the Constitution.

Returning Officer: An independent person appointed in accordance with the By-laws to manage the
Board election process and ensure it is conducted fairly and transparently.

Risk Management Policy and Plan: The Board-approved policy and associated plan outlining the risk
management framework, responsibilities and processes for identifying, assessing, monitoring and
treating organisational risk.

Skills Matrix: A document used to identify the desired mix of skills, experience and attributes on the
Board to support effective governance and decision-making.

Stakeholders: Individuals, groups or organisations that affect or may be affected by the
Organisation’s decisions, activities or outcomes, including members, partners, sponsors, regulators,
and the broader community.

Terms of Reference (ToR): A document that sets out a committee’s purpose, authority, membership,
responsibilities, reporting requirements and operating arrangements.

7. Legislative requirements

Australia: Corporations Act 2001 (Cth), ACNC Act 2012 (Cth)
New Zealand: Companies Act 1993, Charities Act 2005

Key Requirements: Governance framework, Board powers and duties, compliance with Constitution.

8. Related Policies

e Constitution

e BP0O02 - Code of Conduct
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BP0OO3 - Board Bylaws

BP004 — Roles and Responsibilities of the Board

BPOO5 - Board Management and Administration Policy

BP006 - Board Composition Policy

BP0OO07 - Disclosure of Interests and Related Party Transactions Policy
BP0OO08 - Board Remuneration Policy

BPO0Q9 - Director Induction and Performance Policy

BP010 - Board Committees Policy

BP011 - Elections of Directors Policy

BP012 - Director Insurance and Protection Mechanisms Policy
BP013 - Appointments to IAP2 International Board Policy
BP014 - Dispute Resolution Policy TBC
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