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This Charter documents the authority, role, responsibilities and operation of the Board of the ACT
Teacher Quality Institute and the role and responsibilities of individual members of the Board.

The ACT Teacher Quality Institute (TQI) is established by the ACT Teacher Quality Institute Act
2010 (the Act). The Act establishes the Institute as a Territory Authority with a governing board.
Therefore, the financial responsibilities of the TQI’s Board are spelled out in s56 of the Financial
Management Act 1996 (FMA), the role of TQI's Board is spelled out in s77 of the FMA, and the
appropriate governance arrangements of the Institute are spelled out in Part 9 of the FMA.

ROLE OF THE BOARD
Consistent with sections 56 and 77 of the FMA, the key roles of the Board are to:

e set the Institute’s policies and strategies

e govern the Institute consistently with the Act (and other relevant legislation)
ensure, as far as practicable, that the Institute operates in a proper, effective, and efficient
way

e ensure, as far as practicable, that the Institute complies with applicable ACT Government
policies

e ensure the efficient and effective financial management of the Institute (including all the
relevant matters listed in s56(3)(a)-(h) of the FMA).

RESPONSIBILITIES OF THE BOARD
In performing its role, the Board’s specific responsibilities include:

setting the TQI's annual operational plan and annual budget

monitoring the TQI’s performance against the targets in the annual operational plan

monitoring the TQI's financial performance against the annual budget

establishing and determining the functions and membership of Board Committees

ensuring that there are adequate processes in place to comply with legal and accounting

requirements

o monitoring the TQIs exposure to risk and ensuring that there are processes in place to
manage those risks

e approving an Annual Calendar for the Board and Board meetings

e reporting progress to major stakeholders and Government.

The Board may establish committees as necessary and appropriate to help it exercise its
functions. In establishing a committee, the Board will determine how the committee is to
exercise its functions; the period of time for the committee to function; membership;
procedures for meetings; and reporting requirements. Membership of a committee may
consist partly or entirely of Board Members. In general, Board Members will not serve
concurrently on more than one committee.
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Management of the TQI’s operations is undertaken by the Chief Executive Officer (CEO) subject to
the requirements of the Public Sector Management Act 1994, the FMA and specific delegations of
authority approved by the Board. These delegations are set out in an Instrument of Delegations
which may be varied from time to time.

Except for the Chair, Board Members and Committee Members will not receive remuneration for
performing their Board or Board Committee functions. They will, however, receive reimbursement
for expenses reasonably incurred whilst performing these functions either at board meetings,
attending committee meetings or when representing the Board.

The Chair of the Board is appointed under the FMA.
In accordance with s82 of the FMA, the Chair’s functions are to:

(@) manage the affairs of the TQ’s Board;

(o) ensure, as far as practicable, that there is a good working relationship between the
TQlI's Board and its management; and

(c) ensure the Minister for Education is kept informed about the operations of the Institute.

In addition to his or her role as a Member, the Chair’s specific responsibilities include:

ensuring that the information flow to the Board is comprehensive

creating an appropriate environment for robust Board discussion

acting as a mentor and sounding board for the CEO

responding promptly and comprehensively to concerns raised by other Members
taking leadership in corporate governance issues, including making himself or herself
aware of Members’ conflicts of interest and managing any such conflicts

(f)  reporting any conflict of interest disclosures made by a Board Member to the Minister
within 3 months; and provide the Minister with an annual statement of all disclosures
within 31 days of the end of the financial year.
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The Chair has the deciding vote if a vote of Board Members is taken and the votes are equal.

(The CEO is a non-voting member of the Board.)

The CEO is responsible for the management of the organisation and its operations by way of
delegated authority from the Board. This delegation of authority generally includes responsibility
for:
e developing business plans, budgets and strategies for approval by the Board and
implementing and reporting to the Board on these plans, budgets and strategies
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e ensuring the TQI’s operations and business are within the parameters set by the Board
from time to time and that the board is kept informed of material developments in TQl’s
affairs, operations and business

e where proposed transactions, commitments or arrangements exceed threshold parameters
set by the Board, referring the matter to the Board for its consideration and approval.

e identifying and managing operational and corporate risks for TQI and formulating strategies
for managing and mitigating those risks

e managing TQI’s financial and other reporting mechanisms, and control and monitoring
systems, to ensure that these mechanisms and systems capture all relevant material
information on a timely basis, are functioning effectively and are founded on a sound basis
of prudential risk management

e ensuring that the Board is provided with sufficient accurate information on a timely basis in
regard TQI, its operations, business and affairs, and in particular with respect to its
corporate performance, financial condition, operations and prospects, so as to reasonably
position the Board to fulfil its governance responsibilities

¢ implementing the policies, processes and codes of conduct approved by the Board and
facilitating the monitoring and reviewing of, and reporting against, those policies

GENERAL

In accordance with s85 of the FMA, Board members must exercise their functions with the degree
of honesty, care, and diligence required to be exercised by a director of corporation in relation to
the affairs of that corporation.

RESPONSIBILITIES OF BOARD MEMBERS

In performing their role, each Board Member is expected to:

contribute to Board activities to the best of their ability

act in good faith and in the best interests of the Institute as a whole

be independent in judgement and actions

take all reasonable steps to be satisfied as to the soundness of decisions taken by the
Board

properly manage any conflict of interest between their personal circumstances and their
position as a member of the Board

not make improper use of information acquired as a Board Member

not take improper advantage of their position as a Board Member

not engage in conduct likely to bring discredit on TQl

serve on Board committees as required

participate in any evaluation of the performance of Board Members or the Board.

CONFIDENTIALITY OF INFORMATION

Board Members will keep Board discussions and deliberations confidential. Confidential
information received by a Board Member in the course of performing their Board activities remains
the property of the Institute and it is improper to disclose it, or allow it to be disclosed, unless that
disclosure has been authorised by TQI, or the person from whom the information is provided, or is
required by law.
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CONFLICT OF INTEREST

In accordance with s86 of the FMA, a Board Member must take all reasonable steps to avoid being
placed in a position where a conflict of interest arises during the exercise of the Member’s
functions. The Member must always act must in the interests of TQI.

In accordance with s87 of the FMA, the agenda for each meeting of the Board of TQI will include
an item requiring Members to disclose any material interest in an issue being considered at that
meeting to the meeting.

A Member should disclose any conflict of interest, and the Board will act in relation to any
disclosure, in a manner consistent with s88 of the FMA. In particular, the Board may require
Members to absent themselves from discussion and voting. The Secretariat will maintain a
Register of ongoing Conflicts of Interest

END OF APPOINTMENT

The Minister for Education may end the appointment of a Board Member under any of the
circumstances stipulated in the FMA s 81(2) and (3).

PURPOSE

Board meetings are the Board Members’ chief source of information and the key venue for Board
decision-making. Meetings of TQI’s Board will be held in a manner consistent with Division 9.4 of
the FMA.

MEETING CALENDAR

An annual meeting calendar will be scheduled at the beginning of each year. This will list the
location and times for each meeting and include scheduling details for key matters for Board
consideration throughout the year. The Board must meet at least once every three months.

MEMBER UNAVAILABLE TO ATTEND MEETING

Where a Board Member is unavailable to attend a particular Board meeting, there is no right to
appoint an alternative Member, or for any person to act as a Board Member. Any Board Member
who is absent from a meeting will receive the minutes of the meeting and can seek a briefing from
the Chair or CEO on any matter, either prior to, or after the meeting.

ATTENDEES

Attendees at Board meetings will comprise all Board Members, the CEO and the Secretariat.
Other TQlI staff may be asked to attend for the relevant part of the meeting.

The Board may invite a representative of a stakeholder body, or an organisation where TQIl may
have an interest, to attend a specific Board meeting for the purpose of advising or informing the
Board about a specific matter. In general, such a person would only be present for the matter on
which he or she is to speak.

QUORUM

At least one-half of the appointed Board Members must be present for business to be carried out
at a Board Meeting. As a non-voting member, the Chief Executive is not counted in the above
ratio.

CONDUCT OF MEETINGS
The Chair will decide the degree of formality required at each Board meeting. The Chair will:
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allow all Board Members to be heard individually

retain sufficient control for the authority of the Chair to be fully recognised

take care that the decisions are properly understood and appropriately recorded

allow debate on an issue to conclude with a clear formal resolution of the decision reached.

Board meetings will normally be face-to-face meetings of the Board Members. Meetings may also
be a hybrid model where members attend in-person and/or online. Board Members may agree to
meetings being convened online only.

AGENDAS AND PAPERS

An agenda will be prepared by the Chief Executive Officer in consultation with the Chair for each
meeting of the Board.

The agenda will generally follow the following format:

¢ Opening — welcome, apologies, disclosure of conflicts of interest, minutes of previous
meeting;

o Matters for Decision — major strategic decisions, other decisions;

¢ Matters for Discussion — CEO Report, Finance Report, Forthcoming major strategic
decisions, other items for discussion;

o Matters for Noting (Discussed only if requested) — committee reports, major
correspondence, updated board calendar, other matters for noting;

¢ Meeting Close — meeting evaluation; next meeting

Meeting agendas and papers will sent to Board Members one week before the meeting.

DECISIONS TAKEN BY MEMBERS

Board Members have been appointed to the Board in their own right and not as delegates of their
organisations. In participating in Board deliberations they should act as individuals and not as the
organisation’s representative. All decisions are made collectively by the Board Members present at
the meeting. All Board Members share equal responsibility for those decisions. If a Board Member
absent from a quorate meeting does not agree with a decision, they may have their objection
recorded at the next meeting of the Board at which they are present.

Board Members must respect the confidentiality of Board discussions and decisions.

MINUTES OF MEETINGS

The minutes of each Board meeting will include a brief summary of the discussion of each agenda
item and the formal resolution adopted by the Board. Individual Board Members will not normally
be named unless the individual specifically requests to be so identified.

The minutes will be confirmed at the next Board meeting. The Secretariat will maintain the
complete set of minutes and Board papers.

Each year the Board will conduct a review of its performance. The method of conducting the
review is for the Board to determine. The Chair will action each review and obtain any assistance
required. Any relevant findings that affect the Board’s responsibilities and operations will be
incorporated into this charter.
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Board Members are encouraged to undertake self-development to improve their own and the
Board’s performance. The Chair, from time to time, may recommend members participate in
professional learning relating to their responsibilities as members. The Chair, working with the
Chief Executive and the Board will assist new Board Members to gain an understanding of their
role and responsibilities and the nature and work of the Institute. Relevant information will be
provided to new Board members including the Board Charter, the Act, TQI’s strategic plan and
organisational structure.

The Board should be open to using Al to examine data sets and recognise trends that guide policy
development. The Board has a responsibility to be aware of ACT Government policy guides in
relation to the use of Artificial Intelligence in the operations of TQI and to examine the risks to
regulatory responsibilities resulting from the application of artificial intelligence by stakeholders in
the regulatory process.

To reduce the overall risk or impact of a cybersecurity threat, the Board should take a strategic,
proactive approach to manage and mitigate cyber security risks effectively. The Board should
manage cyber risk in business strategy, monitor cyber resilience, and establish TQl’s cybersecurity
culture.

In accordance with the ACT Work, Health and Safety Act 2011, the Board should implement and
monitor systems that ensure safe working conditions as far as reasonably practical. The Board is
obliged to exercise due diligence in relation to work health and safety, promote and monitor
improvements in work health and safety practices, including psychosafety, and ensure the CEO is
supported to create a positive and safe work environment.

This Charter is to be reviewed every two years or at such other intervals as the Board may
determine.

ACT Teacher Quality Institute / ACT Government
PO Box 263 Jamison Centre ACT 2614 Australia
P. +61 02 6207 5005 / E. tgi@act.gov.au
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