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Purpose

The Aligning to the AICD Not-for-Profit Principles Policy (Policy) enables Powering Skills

Organisation Ltd (PSO) to use the Australian Institute of Company Directors’ (AICD) governance

principles as a guide to achieve good governance and practices within the organisation.

This Policy is also designed to build trust and reliability amongst its sphere of influence and
reduce the risk of non-conformance and misconduct.

Scope

This Policy applies to the PSO Directors, committees, management, relevant employees and
subcontractors of PSO (collectively referred to as staff).

This Policy demonstrates alignment of the Australian Institute of Company Directors’ Not-for-
Profit Governance Principles (Principles) with PSO’s business practices and, in some cases,
points to alternate company policies for application of standards.

. Alignment with Not-for-Profit Governance Principles

The goal of the Australian Institute of Company Directors (AICD) is “to strengthen Australian
society through world class governance™. PSO uses the AICD’s framework of 10 governance
principles as a reliable reference to guide PSO to achieve its goals.

Responsibilities
PSO Board:
e Lead a positive work culture;

e Be involved in the strategic planning process;

o Understand its role and legal responsibilities;

o Articulate expectations of appropriate conduct, oversee compliance and manage conflict

of interest matters;
e Oversee, guide and review risk reports;
e Review and approve the annual report each yeatr;
¢ Undergo an independent performance review every three (3) years; and

¢ Review individual member and CEO performance annually.

1 Australian Institute of Company Directors, Not-for-Profit Governance Principles. Second Edition, January 2019. Page 3.
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Audit and Risk Committee:

Oversee risk and the overarching framework;
Support and guide the Board on major/critical risks;
Review the appropriateness of financial and performance reports; and

Ensure a framework for internal and external audits and quality assurance mechanisms.

Chief Executive Officer:

Drive and promote good culture and act in the best interests of the business at all times;
Drive the strategic planning process;

Co-ordinate the preparation of Board papers, in conjunction with the Chair;

Ensure completeness and timeliness of all management plans for the Board; and

Supply an annual report to the Board.

Human Resource Manager:

Develop the human resources plan;
Promote the PSO vision and core values at regular intervals;

Lead a positive company culture, engraining ethical and professional conduct across the
organisation; and

Measure the ‘culture’ performance of the organisation.

Finance Manager:

5. Policy

Prepare annual budgets and ongoing financial accounts for Board meetings.

In representing PSO, there is an expectation to uphold standards of good governance practices.

AICD Not for Profit Governance Alignment with PSO Board and business practices
Principles

Principle 1: Purpose and Strategy

The organisation has a clear purpose and a strategy which aligns its activities to its purpose

1.1 The organisation’s purpose is | ¢ The PSO vision, mission and core values will feature
clear, recorded in its governing prominently in the:
documents and understood by
the Board

o Constitution

o Strategic Plan

o Governance entities Terms of References
o Employee Handbook

o Advertisements for job roles
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o Position descriptions
o Performance reviews
o Website

e The Board will partake in the strategic planning process and
hence buy-in to PSO’s purpose, supporting rationale of its
existence.

1.2 The Board approves a
strategy to carry out the
organisation’s purpose

e During the strategic planning process, the Board and staff
will take part in surveys, interviews and workshops. Results
of these activities will frame the purpose statement and
strategic goals. Ultimately, the Board will endorse the plan,
setting the direction of the business to achieve its purpose.

e The Board will understand and work within the boundaries of
the constitution and its legal obligations.

1.3 Decisions by the Board
further the organisation’s
purpose and strategy

¢ Meeting papers for all Governance entities from the Board to
technical working groups will highlight upfront the PSO’s
vision, mission, core values and strategic goals. The Chair
will ensure items tabled for ‘decision’ at meetings refer to
these overarching purpose statements — to ensure outcomes
are aligned to fundamental beliefs and strategic ends.

¢ For significant decisions, the Chief Executive Officer will
present the Board with a business case outlining the matter,
evidence and a recommendation that aligns with the core
values and purpose of PSO.

1.4 The Board regularly devotes
time to consider strategy

e Each year the Board will participate in a Strategic Plan
Review workshop to examine progress towards achieving its
goals. An assessment of what is working and not working will
be undertaken and revisions to the Strategic Plan applied by
management.

1.5 The Board periodically
reviews the purpose and
strategy

o Every three (3) years the Board, senior staff and key
stakeholders will formally review the vision, mission and core
values to verify whether they still stand. A new purpose
statement and company goals may be developed at this
time.
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Principle 2: Roles and Responsibilities

There is clarity about the roles, responsibilities and relationships of the Board

2.1 Directors’ roles are clear and
understood by the Board

o The PSO Constitution outlines duties under the Corporations
Act and general law.

¢ The Board Terms of Reference (ToR) sets out the role and
responsibility of individual Directors and the committee as a
whole, including how the Board will operate. The ToR will be
reviewed annually.

e The Chair will provide a letter of appointment for Board
Directors outlining their role, legal duties and their obligation
to undertake ongoing development to keep current with
changes.

2.2 Directors understand and
meet their duties under the law

e The Board induction will address the Constitution, the role
and responsibility of Directors and their relationship to the
business. Related policies and procedures are covered
which the Director signs to verify their understanding.

2.3 Directors meet any eligibility
requirements relevant to their
position

¢ All Directors appointed must meet the eligibility requirements
stipulated in the PSO Constitution. Directors are required to
make a declaration at each Board meeting.

2.4 Delegations of the Board'’s
authority are recorded and
periodically reviewed

e Board delegations are recorded in the Delegation of
Authority Register and reviewed every three (3) years.

2.5 The role of the Board is
clearly delineated from the role
of management

o PSO will clearly define the differences of role and authority
between the Board and Management in its Board and
Management policies.

Principle 3: Board Composition

The Board’s structure and composition enable it to fulfil its role effectively

3.1 Directors are appointed based
on merit, through a
transparent process, and in
alignment with the purpose
and strategy

¢ The PSO Constitution outlines the composition of the Board
and the process for applying for membership, thereby
providing clarity and transparency.

3.2 Tenure of directors is limited
to encourage renewal and
staggered to retain corporate
knowledge

e The term of Directors is limited, in line with the PSO
Constitution, to allow rejuvenation and new perspectives to
guide the business.
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3.3 The Board reflects a mix of
personal attributes which
enable it to fulfil its role
effectively

e Board diversity is a focus of PSO and a consideration when
selecting members, aligning to its Code — To promote equity
and social inclusion.

3.4 The Board assesses and
records its members’ skills and
experience, and this is
disclosed to stakeholders

e PSO has developed a Board skills matrix to guarantee a
blend of various skills and attributes specific to overseeing
the functions of PSO. This will be adjusted as new members
are appointed.

¢ The Board Register will record each appointed member’s
skills and experience.

3.5 The Board undertakes
succession planning to
address current and future
skills needs in alignment with
the purpose and the strategy

e The Board skills matrix is used to identify development and
succession planning opportunities.

e Prospective Board members can express their interest and
be placed on a list for future recruitment.

Principle 4: Board Effectiveness

The Board is run effectively and its performance is periodically evaluated

4.1 Board meetings are chaired
effectively and provide
opportunity for all Directors to
contribute

¢ Prior to Board meetings, Directors are offered the opportunity
to set agenda items under ‘general business, supporting
contribution of all.

e The Chair will work closely with the Chief Executive Officer
on the Board agenda and papers.

e The Chair will set the tone and drive a positive culture in
Board meetings.

¢ The Chair will have experience in running effective meetings,
driving collaboration, ensuring respectful interactions and
navigating diverse views.

4.2 Directors seek and are
provided with the information
they need to fulfil their
responsibilities

¢ Directors will be inducted (see 4.3 for details).

e A Board calendar is established to allow Directors to forecast
what duties and responsibilities lie ahead.

4.3 Directors are appropriately
inducted and undertake
ongoing education to fulfil their
responsibilities

¢ Post appointment, Board Directors will be inducted and
provided documentation such as the Constitution, Terms of
Reference, Board calendar, strategic plan, risk management
plan, budget, previous Board minutes (including supporting
documentation), any special reports and relevant policies

; Alignment of AICD Principles Policy




AICD Not for Profit Governance
Principles

Alignment with PSO Board and business practices

and procedures.

The Chair will identify skills gaps and education opportunities
for PSO members during performance reviews.

4.4 The Board’s performance, as
well as the performance of its
chair and other directors, is
periodically evaluated

Annual performance reviews of individual Directors and the
Chief Executive Officer are undertaken by the Chair.

An independent evaluation will be conducted every three (3)
years to examine the performance of the Chair, Board and
the Audit and Risk Committee.

The Chair will oversee the process of the evaluation.

4.5 The relationship between the
Board and management is
effective

The independent evaluation will also include scope to review
the effectiveness (or ineffectiveness) of the relationship
between the Board and management.

Principle 5: Risk Management

Board decision-making is informed by an understanding of risk and how it is managed

5.1 The Board oversees a risk
management framework that
aligns to the purpose and
strategy

PSO has established an Audit and Risk Committee to
oversee risk and the overarching framework, including its
effective application.

PSO has developed a draft Risk Management Plan that
aligns to the organisations objectives that will be approved
by the Board.

The Board will oversee, guide and review risk reports while
advising on appropriate mitigation strategies on critical risks
affecting the business.

The Audit and Risk Committee will support and guide the
Board on major/critical risks.

5.2 Directors seek and are
provided with information
about risk and how it is
managed

At each Board meeting, ‘risk’ is a standing item. Critical and
high level risks are raised and progress of mitigation
strategies discussed.

There is a shared understanding of the Board’s appetite for
risk through its regular Board meetings.

The Board has access to an external risk consultant in the
event that independent advice is needed.
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5.3 The Board periodically
reviews the risk management
framework

¢ The risk management plan is formally reviewed annually by
the Board (at the same time as the Strategic Plan Review).

Principle 6: Performance

The organisation uses its resources

appropriately and evaluates its performance

6.1 The Board oversees
appropriate use of the
organisation’s resources

e The Board will review and approve the Human Resources
Plan and company policies concerning the use and
management of resources such as a Financial Expenditure
and Authorities Policy, Vehicle Use Policy and IT Usage
Policy.

6.2 The Board approves an
annual budget for the
organisation

e Each year the Board will approve the budget for PSO,
directed to achieve its key goals in the Strategic Plan.

e The Board will allow management to spend funds within the
budget, however, expenditure outside the budget or above
certain amounts will need to follow the policy guidelines.

¢ The financial accounts will be prepared by management and
reviewed at each Board meeting to assess the financial
health and performance against the budget.

6.3 The Board receives and
considers measures which
evaluate performance against
the strategy

e As part of the Strategic Plan, there will be success measures
and Key Performance Indicators (KPIs) linked to the key
goals, enabling the Board to evaluate progress. The KPIs will
be financial and non-financial and where possible, impacts
will be measured.

¢ The Board will receive a KPI dashboard at each meeting to
clearly show progress against KPIs, allowing strategic
discussions to take place.

e The Chief Executive Officer will supply an annual report to
the Board, evaluating progress against the 3-year Strategic
Plan. This report will inform the annual Strategic Plan Review
workshop and any required decision-making.

e The Audit and Risk Committee will review the
appropriateness of financial and performance reports and
systems of risk management and internal controls.

6.4 The Board oversees the
performance of the CEO

o PSO’s key goals will be embedded into the Chief Executive
Officer’s position description.

¢ Rather than wait for annual performance reviews, the Board
will provide regular and candid feedback to the Chief
Executive Officer.
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e Each year, the Board will undertake a performance review of
the Chief Executive Officer.

6.5 The Board monitors the
solvency of the organisation

¢ Management will provide cashflow forecasts annually.

e At each Board meeting, the cashflow will be reviewed and
monitored as well as the working capital ratio, ensuring that
current assets are 1.5 times greater than current liabilities.

Principle 7: Accountability and Transparency

The Board demonstrates accountability by providing information to stakeholders about the

organisation and its performance

7.1 The organisation’s governing
documents and policies
relevant to its governance are
available to stakeholders

¢ The PSO Constitution, Strategic Plan, governance policies
and annual report will be made available to stakeholders.

7.2 The Board oversees
appropriate reporting to
stakeholders about the
organisation’s performance
and financial position

e PSO will decipher to whom they are accountable to and
ensure they are meeting any obligations they have to them.

¢ The Board will review and approve the annual report each
year that details operational activities and performance
against strategic goals - for publication and circulation to
stakeholders.

e PSO will ensure reporting against measures in its Funding
Agreement with the Department of Employment and
Workplace Relations is accurate and complete.

7.3 Transactions between related
parties, if any, are disclosed to
stakeholders

e As per the Constitution, Directors must keep the transactions
and affairs of PSO and the state of its financial reports
confidential unless required to disclose them.

7.4 Directors’ remuneration and
other benefits, if any, are
disclosed to stakeholders

e Details of Director remuneration will be detailed in the
Financial Statements of PSO.

7.5 Members have the
opportunity to ask questions
about how the organisation is
run and to hold the Board to
account for their decisions

e Members and stakeholders will have the opportunity to query
decisions and the operation of PSO at any time, whether
face-to-face, over the phone, via email or through the
website query form.

e Depending on the matter raised, the most appropriate Board
member will be made available for discussion.
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Principle 8: Stakeholder Engagement

There is meaningful engagement of stakeholders and their interests are understood and considered

by the Board

8.1 The Board understands who
the organisation’s
stakeholders are, their needs
and their expectations

e PSO has developed a draft Stakeholder Engagement Plan
identifying the key stakeholder groups, their influence and
interest, assessed their level of engagement and strategies
for application.

8.2 The Board oversees a
framework for the meaningful
engagement of stakeholders

¢ The Board reviews and approves the Stakeholder
Engagement Plan.

e The Board will be kept informed of stakeholder engagement
activities at each Board meeting.

8.3 Stakeholders are considered
in relevant Board decision-
making

¢ Two of PSQO'’s core values relate to stakeholder engagement:
o Core Value 1: Genuine industry engagement
o Core Value 3: Relationships at our core

¢ When the Board makes decisions, they will refer to the core
values for direction.

8.4 There is a process for
gathering and responding to
complaints and feedback from
stakeholders

e PSO’s Complaints Management and Dispute Resolution
Policy will be made public on its website. Whether a
complaint is made via the complaints form, social media or in
person, details will be recorded in a Complaints Register.

¢ PSO will encourage complaints as it seeks to provide a
culture of disclosure and transparency.

e Acting swiftly (in line with the Policy) is important to PSO,
fostering a culture of genuine care and sensitivity toward its
stakeholders.

e The Complaints Register will be periodically reviewed by
management to analyse any trends, providing an opportunity
to make improvements. A report will be also presented to the
Board.

8.5 The Board oversees a
framework for how the
organisation works with and
protects vulnerable people

e PSO’s Working with Vulnerable People Policy will be made
public on its website.

e The PSO Board will prioritise any work with young people
aged under 18 years of age that the business may have
dealings with — to ensure a safe environment.
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Principle 9: Conduct and Compliance

The expectations of behaviour for the people involved in the organisation are clear and understood

9.1 The Board articulates its
expectations of conduct, and
the consequences for
misconduct, for the people
involved with the organisation

¢ PSO has developed a draft Code of Conduct Policy that will
be approved by the Board.

e At all inductions, the Code of Conduct Policy will be reviewed
and understood by employees and Directors.

9.2 The Board oversees
compliance with relevant laws,
regulations and internal
policies

o PSO will develop a process of keeping abreast of related
legislation and regulation and ensuring that policies and
procedures are updated accordingly.

¢ Internal and external audits will be dealt with professionally
and outcome reports supplied to the Board for oversight.

¢ Management will have ‘policy’ as a standing agenda item
with employees rotating to present and explain a new policy
each meeting — to assist in maintaining awareness of
expected standards.

9.3 Conflicts of interest are
identified, disclosed and
managed

e PSO has a Conflict of Interest Policy that provides detail
about the process for identifying, managing and monitoring a
conflict, if and when it arises.

e Conflicts of Interest is a standing item at all Board meetings
— to be declared upfront.

¢ The Board has a responsibility to lead a positive work
culture, articulate expectations of appropriate conduct,
oversee compliance and manage conflict of interest matters.

9.4 There is a process for
investigating misconduct and
relevant instances are brought
to the attention of the Board

e PSO’s Code of Conduct Policy provides a procedure
involving the investigation of misconduct matters and, in
cases of serious misconduct, the Board must be notified.

e The Board, if required, will engage external bodies or
authorities to manage serious misconduct matters.

Principle 10: Culture

The Board models and works to instil a culture that supports the organisation’s purpose and strategy

10.1 The Board defines and
models a desired culture that
aligns to the purpose and
strategy

e The Board is committed to leading by example to shape a
positive working culture at PSO.

e Culture is a key element in PSO’s Code of Conduct Policy,
hence when making decisions, culture is a consideration.
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10.2 The Board oversees a .
strategy to develop and
maintain the desired culture

The Board will review and approve the Human Resources
Plan.

The Board will table ‘culture’ as an item for discussion
periodically in Board meetings.

10.3 The Board oversees .
mechanisms to monitor and
evaluate organisational culture

Management will use information to monitor and evaluate
culture within PSO; company and stakeholder annual survey
results, annual complaints report and employee turnover
data. The Human Resource Manager will provide a report to
the Board on the culmination of these results and assess
overall cultural performance of PSO.

10.4 The organisation’s values .
are clear, periodically
reviewed and communicated
to stakeholders

PSO'’s values are clearly articulated in governing documents
as peritem 1.1.

The core values will be reviewed every three (3) years along
with the development of a new Strategic Plan.

10.5 The Board oversees a .
framework for the reward and
recognition of workers

The Board will discuss a framework for recognition of
employees when behaviour aligns to the core values.

Document Control Table

Version Description Date
V.0.1 Creation of first draft 23/09/2022
V.0.2 Update by Apex Group 10/05/2023
V.0.3 Compliance review 10/08/2023
V.0.4 Board adoption 30/10/2023
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