1. Introduction

Part A — Defining Governance Roles

2. Board Composition
2.1 Number of Directors
2.2 Term of Office
2.3 Skills Required on the Board
2.4 Election of Board Office Bearers
2.5 Vacation of Office

3. Role of the Board
3.1 Source of Authority in [name]

3.2 Differentiating the Role of the Board and
the Role of Management

3.3 Role of the Board
4. Role of Individual Directors

4.1 Conflict of Interest

4.2 Related Party Transactions
5. Role of the Chair

5.1 Role of the Chair
6. Role of the Company Secretary
7. Role of the CEO
Part B — Key Board Functions
8. The Board and Strategy
9. The Board and the CEO

9.1 CEO Advisory Role

9.2 CEO Monitoring and Evaluation
10. Monitoring
11. Risk Management
12. Compliance
13. Policy Framework

13.1 Delegation of Authority
14. Networking
15. Stakeholder Communication

15.1 Protocol for Interaction with Internal and
External Parties

15.2 Hospitality and Gifts
16. Decision Making

ffective
overnance
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Part C — Effective Governance
17. Director Protection
17.1 Information Seeking Protocol
17.2 Access to Professional Advice
17.3 Access to Board Papers
17.4 Access to Company Material
17.5 Insurance
18. Board Evaluation
18.1 Evaluation Process
18.2 Board and Director Evaluations
18.3 Board Committee Evaluations
19. Director Remuneration
19.1 Fees
19.2 Other Benefits
20. Director Development
21. Director Selection and Induction
Part D — Improving Board Processes
22. Board Meetings
22.1 Meeting Frequency
22.2 Meeting Time and Location
22.3 Meeting Cycle
22.4 Conduct of Meeting
22.5 Quorum and Voting at Meetings

22.6 Standing Orders for Board Meetings
(Rules of Debate)

22.7 Emergency Decision Making — Written
Resolutions

23. Board Meeting Agenda
23.1 Agenda Content
23.2 Agenda Preparation
24. Board Papers

24.1 Preparation and Circulation of Board
Papers

24.2 Retention of Board Papers
24.3 Note-Keeping on Board Papers
25. Board Calendar
26. Committees

26.1 Circulation of Committee Papers

* Adapted from Kiel, G., Nicholson, G., Tunny, J.A. & Beck, J., 2012. Directors at Work: A Practical Guide for

Boards. Sydney: Thomson Reuters.
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