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Caulfield Racecourse Reserve Trust (CRRT) 

Board Charter and Code of Conduct 

1. Scope 
This policy sets out the Trust’s corporate governance obligations. 

The purpose is to ensure our corporate governance obligations are maintained at the high standard of 
accountability. This includes structures and processes in relation to decision-making and 
accountability, which shape and inform our behaviours and enhance the Trust’s performance.   

2. Key principles of modern governance 
a. Obligations and good practice - the Trust acts in accordance with its obligations and with good 

corporate governance principles 
b. Risk management – the Trust understands and manages risk to minimise negative aspects and 

maximise opportunities. 
c. Public interest - the Trust ensures that the functions and objectives of the organisation (as set out 

in the Caulfield Racecourse Reserve Act 2017) are properly fulfilled. Trustees act in the public 
interest, collectively and individually, to strengthen community support and confidence in the 
organisation and enhance the public reputation of the organisation through transparency and 
accountability. 

d. Purpose of meetings - Trust meetings are used to obtain information, consider issues, exchange 
views, make decisions that are in the public interest, and exercise oversight in relation to the 
business of the Trust. 

e. Respect, courtesy, and balance - Trustees treat one another with respect and courtesy. They 
participate in Trust discussions in an active and constructive manner.  There is a balanced 
opportunity for each Trustee to ask questions, express ideas, and offer opinions. 

f. Collective accountability - the Trust is collectively accountable to the Minister for its decisions. Each 
Trustee participates actively in each decision that demonstrates how legal and ethical obligations 
are discharged (see item 19). The Trust acts as a custodian on behalf of the Government of a 
significant public asset and is therefore accountable to the Victorian Government. 

3. Role of the Trust 
Overall role 
The Trust's overall role is to govern the organisation, and it is the role of the management team to 
implement and give effect to the strategic goals set by the Trust and under its direction. The broad 
oversight role is to provide leadership, safeguard the organisation’s interest, and ensure 
accountability and relevant viability. 

The Trust is responsible for, and should determine, all matters relating to policy and strategy and must 
do all things reasonably necessary to ensure that the organisation meets all goals and objectives set 
by it and the governing legislation. The General Manager (GM), is accountable to the Trust for carrying 
out these policies, ensuring that all policies are effectively explained to the employees and making 
every reasonable effort to see that they are understood, accepted and complied with. 

Accordingly, the Trust delegates a range of functions to the General Manager (GM) without 
diminishing its authority as a Trust through an Instrument of Delegations. 
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The matters that are reserved for Trust decisions, i.e. decisions that cannot be delegated, are listed in 
Appendix 4 of this Charter. 

Board term and composition 
The Trust is appointed by the Minister for Energy, Environment and Climate Change who vests the 
governance and control of the organisation in the Trust. 

Trustees are appointed for a term of up to three years and, on completion of their term, are eligible 
for appointment for a further three years (subject to the Minister’s approval process). 

Board review 
To ensure the effectiveness of the organisation the Trustees will undergo an annual review process 
that considers the performance of the Trust across a range of metrics.  The Trust can determine the 
cycle of internal and external supported reviews. 

4. Chairperson’s role at Trust meetings 
The Chairperson chairs Trust meetings. If the Chairperson is absent, a deputy Chairperson may be 
appointed by the Trustees to preside over the meeting.  

The role of the Chairperson (or presiding member) at a Trust meeting includes ensuring that: 

a. the Register of Interests, the Register of Gifts, Benefit and Hospitality and all relevant policies 
(in particular, all CRRT policies) are present at the meeting and readily accessible to Trustees; 

b. conflicts of interest are declared and managed in accordance with the CRRT’s Conflict of 
Interest policy; 

c. Trustees treat one another with respect and courtesy and participate actively and 
constructively in each decision;  

d. no decision is taken without the required quorum (see item 13); and 

e. Trust meetings run in an effective and timely manner.  

Overall, the Chairperson balances the need to ensure that all Trustees have a fair opportunity to 
express their views and ask questions with the need to progress the meeting in a timely manner, 
taking into account the nature, complexity, and importance of the issue being discussed and decided, 
and all other relevant circumstances.   

Trustees assist the Chairperson in ensuring that Trust meetings and decisions occur in accordance with 
this policy.  

5. Agenda 
The General Manager (GM) in consultation with the Chairperson schedules the CRRT’s annual work 
program (i.e. annual tasks in relation to strategic planning, governance, risk management, 
stewardship, performance monitoring and reporting, etc. for the forthcoming year) in consultation 
with other Trustees.  

He or she ensures that the CRRT’s meeting schedule and agendas: 

a. facilitate an even workflow throughout the year; 

b. enable sufficient time for each item on the annual work program to be dealt with effectively; and 

c. enable sufficient time for other issues that arise during the year to be dealt with appropriately. 
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The Chair ensures the meeting follows the agenda unless good and fair reason exists to vary from it.  

Agenda items include: 

a. priority items, which are items of strategic significance (e.g. strategic planning, emerging risks, 
GM recruitment) or key activities that the Trust must undertake to meet its legal obligations. 
These are scheduled before ‘reports and operational matters’ to ensure that Trustees are fresh 
and that there is sufficient time for discussion and decision-making; 

b. reports and operational matters, which are routine items, usually for noting. Reports are sent 
out with the agenda papers, not tabled at the meeting.  The Trust may decide that these 
motions (e.g. ‘GM’s report is noted’) are carried automatically unless a Trust member requests 
that a particular item be moved to the main agenda. It is therefore imperative that Trustees are 
vigilant in their assessment of these reports and ask any relevant questions.   

A standard template for meeting agendas is set out in Appendix 1. 

Circulating the agenda and supporting papers 
The agenda, together with supporting papers flagged to the relevant agenda item, is circulated 
sufficiently in advance of the meeting (at least five business days prior) to provide Trustees with 
reasonable time to fulfil their obligation to: 

a. read all the materials; 

b. consider the issues; and 

c. fully prepare for the meeting. 

6. Frequency of meetings 
The usual frequency for Trust meetings is alternate months. The Trust will meet at least six times a 
year. Trust meetings and Committee Meetings are scheduled for the forthcoming year, taking into 
account the annual work program.   

The frequency of meetings may be reviewed in the future when the Trust works program varies. 

7. Attendance at meetings by Trustees 
Trustees are expected to attend all Trust meetings, which are planned as face to face, or virtual 
meetings.  

A minimum attendance of 75% is required unless good reason exists otherwise. Each Trust member 
will make a significant contribution to the organisation. 

Remote attendance 
Attendance in person at a Trust meeting is preferable. However, the Trust may agree on conducting 
the meeting remotely for all Trustees or those unable to participate in person, provided that they will 
be properly able to: 

a. participate in the collective discussions of the Trust; and 

b. read (or have read to them) and comprehend documents that are tabled at the meeting to inform 
the CRRT’s decision-making. 

Depending on the Trust meeting, suitable means of remote attendance may include conducting virtual 
meetings, video link, teleconference call, or contemporary tools and techniques. A series of separate 
telephone calls does not constitute a meeting as the Trust cannot participate in collective discussion.   
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A Trustee who wishes to attend a Trust meeting remotely will contact the Chairperson as soon as 
practicable to ascertain the Chairperson’s view on whether the meeting is likely to be suitable for 
remote attendance and, if so, whether appropriate arrangements can be made. The CRRT’s decision 
whether to allow a Trustee to attend remotely is made at the start of the meeting. 

Regardless of any decision by the Trust to allow a Trustee to attend remotely, if a document is tabled 
to inform a proposed decision, then, unless the Trustee can read (or be read) the document and 
properly comprehend it, they will abstain from that decision. 

8. Attendance at meetings by non-Trustees 
A non-Trustee may only attend a Trust meeting if they are invited by the Chairperson or by another 
Trustee on behalf of the Trust. The Trust will determine the item(s) during which the invited guest 
may attend. A non-Trustee who attends a Trust meeting: 

a. must not participate in any Trust discussions unless requested to do so by the Chairperson; 

b. never takes part in any Trust decision; 

c. must refrain from discussing any matters raised at the meeting with non-Trustees; and 

d. if they are provided with any Trust papers, access will be limited to during the meeting, unless 
specific alternative arrangements are made for their use and return.  

Executives and staff 
The presence of executive or staff members of the organisation (e.g. the GM) at a Trust meeting is by 
invitation. If the Trust requires an executive or staff member to attend a Trust meeting, the 
Chairperson will advise the person of the item(s), or part thereof, for which they are to be present.  

To assist the Trust to maintain its independence in decision-making, the Chairperson will ensure that: 

a. no executive or staff member is present as ‘a matter of course’ during Trust meetings; and 

b. there is a suitable period of time during each Trust meeting when no executive or staff member is 
present (other than, if required, a ‘non-executive’ minute taker). 

Nominees not permitted 
A Trustee cannot nominate another person to attend a Trust meeting on their behalf or exercise any 
of their decision-making powers or rights as a Trustee.  

9. Gifts benefits and hospitality - standing agenda item  
In accordance with the CRRT’s policy on Gifts, Benefits and Hospitality, at the start of each Trust 
meeting the Chairperson will ask for all Trustees present to state whether their entries in the Register 
of Gifts, Benefits and Hospitality are complete and correct.  Trustees are encouraged to update any 
declarations prior to the meeting to enable these to be included in the papers distributed.  If there are 
no changes, the minutes will note that ‘all Trustees present confirmed that their entries in the Register 
of Gifts, Benefits and Hospitality are complete and correct’.  If any changes are declared, these will be 
recorded in the minutes for entry into the register. 

The Gifts Benefits and Hospitality Register will be updated and available on the Trust’s Web page as a 
public document. 

10. Conflict of interest – standing agenda items 
In accordance with the CRRT’s policy on Conflict of Interest, at the start of each Trust meeting:  
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Register of Interests 
The Chairperson will ask for all Trustees present to state whether their interests as recorded in the 
Register of Interests are complete and correct.  Trustees are encouraged to update any changes to the 
register of interests as and when they occur to enable these to be included in the papers distributed.  
If there are no changes, the minutes will note that ‘all Trustees present confirmed that their entries in 
the Register of Interests are complete and correct’.  If any changes are declared, these will be 
recorded in the minutes for entry into the register. 

Conflicts of Interest 
The Chairperson will ask if any Trustee present has an interest (a private interest or a duty to another 
organisation) in respect to any item on the agenda.  An interest must be declared even if it is already 
recorded in the Register of Interests.  Any conflicts will be dealt with by the Trust in accordance with 
its Conflict of Interest policy.  The standard procedure for a ‘material’ (serious) conflict of interest is 
for the Trustee with the conflict to ‘remove’ – i.e. leave the room for all discussion and decision-
making on the issue. 

Annual Declarations of Interests 
All Trustees and senior staff are required to complete an annual declaration of interest as prior to the 
end of year Attestation process for annual reporting.  The Chair will review all attestations prior to 
signing the Annual report. 

11. Collective accountability 
The Trust is collectively accountable to the Minister for its decisions. Each Trustee will participate 
actively in each decision, which will be made in the public interest. 

12. Due consideration 
As part of its duty to exercise due care, diligence and skill, prior to making a decision the Trust will: 

a. ascertain all relevant information; 

b. objectively consider all relevant facts and criteria (and avoid irrelevant considerations); 

c. consider all relevant options; and 

d. understand the full implications (strategic, financial, community, etc.) of its proposed decision. 

There will be an appropriate opportunity for all Trustees to ask questions, express ideas, and offer 
opinions. Trustees will treat one another with respect and courtesy during this process, and at all 
other times in their role as a Trustee.1  Whilst the Chairperson has a key role in ensuring that this 
occurs, all Trustees share this responsibility.  

Each Trustee will balance respect for the expertise of others with their own duty to speak up, ask 
questions, and ensure that the correct decision is made. 

Information and advice 
The Trust will ensure that it has the information and advice required to fulfil its role effectively. This 
includes information/advice in relation to the organisation’s operations and financial status via: 

a. regular and ad hoc reports from the organisation (usually presented by a senior executive); 

 
1  Consistent with the requirements of the public sector values in s 7 of the Public Administration Act 2004 and related codes (e.g. 

Directors’ Code of Conduct). 
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b. minutes and ad hoc reports from subcommittees of the Trust (usually presented by the committee 
Chairperson); and 

c. external reports from independent sources, as required.  

The Trust will review, on at least an annual basis, whether the reports it receives are suitable to its 
information needs (e.g. the nature, content, and format of financial reports). 

13. Quorum  
The minimum number of Trustees (Quorum) who must attend the Trust meeting, in person or 
remotely, and participate in a decision for it to be valid is the majority of the Trustees for the time 
being appointed. 

If a member is unable to vote on a particular decision, the Chair will check that a valid quorum still 
exists before the vote proceeds. 

A quorum is the majority of eligible members (ie 4 of 7 Trustees) 

Proxy or absentee decision-making is not permitted  
Proxy or absentee voting is not permitted.  Only Trustees who attend the meeting, in person or 
remotely, are part of the quorum. 

14. Formal voting 
Whilst it is vital for Trustees to consult together as a team, due diligence requires that each Trustee 
decide individually whether to agree with, or dissent from, a proposed decision, and make their choice 
known.  This is a key responsibility for each Trustee, regardless of whether it results in a consensus 
vote. 

Each decision will be made by statement from the Chair on the agreed action or direction of the Trust 
from the views expressed. The Chair may request a formal vote on specific item as required.  A 
decision is determined by the majority of votes of Trustees who are present and voting on the 
question. 

15. Ensuring decisions are valid 
The Trust will ensure that each of its decisions is valid, including that it is consistent with:  

a. the purpose, functions, and powers of the organisation;  

b. the quorum and decision-making process specified in the establishing Act; and 

c. all applicable laws and related obligations.   

In addition, certain decisions of the Trust may need to be: 

a. ratified by legal instrument; 

b. affixed with the organisation’s seal; and/or 

c. approved by the Minister before taking effect. 

16. Ensuring decisions are in the public interest 
The Trust will also ensure that each of its decisions is in the public interest, including that it is: 

a. ethically sound and fair (e.g. consistent with the Directors’ Code of Conduct); and 



       Page 8 of 25 

b. consistent with government policy; the organisation’s strategic and business plans; and any 
directions, guidelines, and/or statements of obligation or expectation issued by the Minister. 

17. Resolutions without meetings 
It is preferable that all decisions of the Trust are made at Trust meetings. However, where an urgent 
decision is required by the Trust and the Chairperson deems it to be warranted, a decision of the Trust 
can be made by circular resolution via an email poll, requiring: 

a. every Trust member to see a document setting out the proposed resolution of the Trust (or an 
identical copy thereof)  

b. Trustees to be offered a briefing to discuss the proposed motion; 
c. every Trust member participates in the vote; and 
d. that the decision is unanimous, and the outcome of the vote is recorded as the decision of the 

Trust. 

The record of voting and decision must be recorded as part of the Minutes for the subsequent Trust 
meeting. A resolution passed in this manner is equivalent to minutes of a Trust meeting and must be 
dealt with accordingly. This includes being endorsed at the next Trust meeting and retained as an 
enduring record of the CRRT’s decision. 

18. Minutes 
The secretary of the Trust will record the minutes of each Trust meeting or will arrange for someone 
else to do so.   

The minutes will be an accurate record of the meeting, including: 

Attendance and quorum 
a. Trustees attending, apologies, and confirmation of a quorum; 

b. If a Trustee leaves the room during the meeting (e.g. due to a conflict of interest), the time and 
agenda item(s), or part thereof, for which he or she is absent and confirmation that a quorum 
remains; and 

c. Non-Trustees attending and the times and agenda item(s), or part thereof, for which they are 
present. 

Agenda items 
a. The time each agenda item commences and finishes; and 

b. Information on standing items (e.g. Register of Gifts, Benefits and Hospitality; Register of Interests; 
declarations and management of conflicts of interest). 

Decisions 
a. The Trust makes decision by resolution endorsed, noting any: 

i. Abstentions from voting and why (e.g. due to conflict of interest or to attending remotely 
and a lengthy document being tabled at the meeting to inform the proposed decision);  

ii. Dissenting views (if requested). 

b. A brief note of key factors material to the CRRT’s decision and, if requested, to a dissenting vote 
(avoiding details of ‘who said what’); and 

c. Action items (if any) flowing from the decision, who is responsible for completing each action, and 
any relevant timelines. 
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An initial draft of the minutes will be sent to the Chairperson for review, preferably by the next business day.  
As soon as practical after the draft minutes are approved by the Chairperson they will be sent to the other 
Trustees for review and respond to all Trustee with any concerns or differing perspective. 

The minutes will be endorsed by the Trust, with any necessary amendments, at the next Trust meeting. The 
Chairperson will sign the endorsed minutes on behalf of the Trust. The signing of the Minutes can be 
digitally. 

The endorsed minutes will be retained digitally as an enduring record of the CRRT’s decisions, consistent 
with the Public Records Act 1973.  A complete set of Trust papers will also be retained, including copies of 
any documents tabled at the meeting.2 

A standard template for minutes of the Trust meeting is set out in Appendix 2. 

19. Deed of Access 
The Deed of Access provides for Trustees and Staff to have access to documents from their term with 
the Trust, in line with the Deed of Access Policy.   

20. Major risks 
Consistent with section 81(1)(b) of the Public Administration Act 2004, if the Trust determines there is 
a major risk (existing or emerging) to the effective operation of the organisation, it will notify the 
Minister and the Secretary of the Department of Environment, Land, Water and Planning of the risk, 
and of the management systems that are in place to manage the risk. 

The Trust has a comprehensive risk register and applies a contemporary risk framework to managing 
and/or mitigating risk. Both the register and the risk management framework are under regular 
review. 

21. Confidentiality and the proper use of information 
Any information that a Trustee receives in his/her role:  

a. will only be used for proper purposes.  It will not be used to gain advantage for the Trustee (or any 
other person) or to cause detriment to the organisation.   

b. will be kept confidential, even after the Trustee resigns or otherwise leaves the Trust.3   

22. Obligations and good practice 
The Trust will conduct its meetings and decision-making in accordance with its obligations and with 
good public sector governance practice, including: 

a. the establishing Act, being Caulfield Racecourse Reserve Act 2017; 

b. the public sector values in section 7 of the Public Administration Act 2004 (PAA);4 

c. the ‘duties of directors’ (Trustees) in section 79 of the PAA; 

 
2  As with other documents produced by the board (e.g. Register of Interests), board minutes are a public record.  However, this 

does not mean they are automatically ‘open to the public’.  Unless the board agrees, a member of the public who wants to see 
the minutes would need to lodge an application under the Freedom of Information Act 1982.  If this occurs, the board can 
contact the department, which can provide advice and assist the board to assess whether the minutes are exempt from 
disclosure. 

3  These requirements are consistent with the Directors’ Code of Conduct and with section 79 of the PAA. 
4  The public sector values are: integrity, impartiality, accountability, respect, responsiveness, human rights, and leadership.  
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d. the requirement in section 81(1)(h) of the PAA that adequate procedures be in place for the 
conduct of Trust meetings and the making of Trust decisions and for appropriate records to be kept 
of meetings;  

e. the Directors’ Code of Conduct issued by the Victorian Public Sector Commission (see section 25 of 
this document); 

f. government policy;  

g. any directions, guidelines and/or statements of obligation or expectation issued by the Minister; 
and 

h. all other laws and obligations that bind the organisation. 

23. Regular review of this policy 
The Trust will review this policy on a bi annual basis or more frequently, if required, to keep up to date 
with changes to laws, government policy, etc. This policy was last reviewed on 9 June 2022.  

The Trustees are to be advised when all Trustees have read, signed and returned the Trust Charter and 
Code of Conduct and agree to abide by the terms and conditions therein. 

24. Related policies 
a. Conflict of Interest  

b. Dispute Resolution  

c. CRRT Committee Charters 

d. Deed of Access 

e. Annual Declaration of Interests 

f. Delegations policy 

25. Summary of roles and responsibilities 
Appendix 3 provides a summary of roles and responsibilities as they apply to Victorian Government 
major boards and statutory authorities. 

26. Matters reserved for Trust decisions 
The Trust's overall role is to govern the organisation, and it is the role of the management team to 
implement and give effect to the strategic goals set by the Trust and under its direction. The broad 
oversight role is to provide leadership, safeguard the organisation’s interest, and ensure accountability 
and relevant viability. 

The Trust delegates a range of functions to the General Manager (GM) without diminishing its 
authority as a Trust through an Instrument of Delegations. 

The matters that are reserved for Trust decisions, i.e. decisions that cannot be delegated, are listed in 
Appendix 4 of this Charter. 

27. Trustees code of conduct 
The CRRT requires its Trustees to comply with the following Code of Conduct: 

A Trustee – 

http://www.ssa.vic.gov.au/products/view-products/directors-code-of-conduct-and-guidance-notes.html
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a. must act honestly, in good faith and in the best interest of the Trust; 
b. has a duty to use due care and diligence in fulfilling the functions of office and exercising the 

powers of that office; 
c. must use the powers of office for a proper purpose, that being in the best interests of the Trust 

as a whole; 
d. must recognise that his or her primary responsibility is to the Trust but should, where 

appropriate, have regard for the interests of all stakeholders of the Trust; 
e. must not take improper advantage of the position of Trustee nor make improper use of 

information acquired as a Trustee; 
f. must not allow personal interests, nor the interests of any associated person, to conflict with 

the interests of the Trust; 
g. has an obligation to be independent in judgment and actions and to take all reasonable steps 

to be satisfied as to the soundness of all decisions taken by the Trust; 
h. ensure that confidential information received in the course of the exercise of Trustee duties 

remains the property of the Trust and it is improper to disclose it, or allow it to be disclosed, 
unless that disclosure has been authorised by the Trust or is required by law, even after the 
Trustee ceases to be a Trustee or officer of the Trust; 

i. should not engage in conduct likely to bring discredit upon the Trust; 
j. has an obligation, at all times, to comply with the spirit, as well as the letter of the law and with 

the principles of this Code. 

 

 

I,  , a Trustee of Caulfield Racecourse Reserve Trust, 
acknowledge that I have read the above Trust Charter and Trustees’ Code of Conduct and agree to abide 
by the terms and conditions therein. 

 

 
Signed:    

 

Date:    
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28. Appendix 1 – Template for standard meeting agenda 

Caulfield Racecourse Reserve Trust 

Agenda - CRRT meeting 

Date and time [and if applicable, also insert the meeting no.] 

Location 

Scheduled 
time 

No. Item Action [note, record, 
endorse, decide, etc.] 

Who 

[insert] 1. Opening formalities   

 1.1 Opening and Welcome  Chairperson 

 1.2 Apologies  Chairperson 

 1.3 Confirmation of Quorum Confirm Chairperson 

 1.4 Confirmation of Agenda (including any proposed additions) Confirm  Chairperson 

[Insert] 2. Register of Gifts, benefits and hospitality    

  Trustees confirm that their entries in the Register of Gifts, benefits and 
Hospitality are complete and correct (or update their details). 

Record Chairperson 

[Insert] 3. Register of interests    

  Trustees confirm that their entries in the Register of Interests are complete 
and correct (or update their details). 

Record Chairperson 

[Insert] 4. Conflict of interest    

 4.1 Declarations - Trustees declare any interest (i.e. private interest or duty to 
another organisation) in respect to any item on the agenda. 

Record Chairperson 

 4.2 Management – the Trust determines: 

(i) whether a conflict of interest is ‘material’ (serious); and 

(ii) how the conflict will be managed in the public interest. 

Decide Chairperson 

[Insert] 4. In Camera Session    

 4.1 An opportunity for Trustees to discuss without Management in the room 
any topics. 

Record Chairperson 

[Insert] 5. Minutes of previous meeting   

 5.1 Endorse minutes of previous meeting, noting any amendments. 

Attachment: 5.1 – Minutes of meeting [insert date and/or no. of meeting] 

Confirm  Chairperson 

 5.2 Actions arising: review progress of actions arising from previous minutes.  Note Chairperson 

[insert] 6. Priority item A – [insert title, e.g. Mitigation of flood risk]   

  Description 

[Insert– e.g. ‘Action to mitigate the flood risk to Wombaton ’.] 

Decide Chairperson 
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Attachments 

[Insert – e.g. ‘6.1 to 6.2’] 

Recommendation 

[Insert – e.g. ‘That the Trust decide on the preferred option (A or B) for 
mitigating the flood risk to Wombaton.’] 

[Insert] 7. Priority item B – [insert title]   

  [As above] Decide Chairperson 

[Insert] 8. Priority item C – [insert title]   

  [As above] Decide Chairperson 

[Insert] 9. Reports and operational matters* 
*Routine items, usually for noting.  Reports are sent out with agenda, not tabled at the meeting. Even 
if the Trust has decided that motions will be carried automatically unless a Trust member requests an 
item be moved to the main agenda, relevant questions and discussion still occur.  

  

 9.1 Title - [insert – e.g. GM report]  

Attachment - [Insert – e.g. 9.1] 

Recommendation - [Insert – e.g. ‘That the Trust note the GM’s report’] 

Note Report author 

 9.2 [As above] Note Report author 

 9.3 [As above] Note Report author 

[Insert] 10. Other business   

  Items not on the agenda can be raised for discussion, subject to the 
Chairperson’s permission. 

Note, endorse, 
decide, etc. 

Chairperson 

 11. Meeting Review   

  Trustees feedback on meeting papers, process, logistics etc.  Chairperson 

[Insert] 12. Next meeting   

  [Insert date, time, and location of next scheduled meeting.] Note Chairperson 

[Insert] 13. Meeting adjourns   

  Meeting closes.  Chairperson 

 

[‘Roundtable evaluation’ - some Trusts choose to have a standing item immediately prior to the end of the meeting, whereby a Trust 
member, on a rotating basis, provides feedback on the meeting using standard criteria that the Trust has developed.]   
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29. Appendix 2 – Template for minutes of CRRT meeting 

Caulfield Racecourse Reserve Trust 

Minutes - CRRT meeting 

Date and time:       

Location:       

CRRT Members:   

 

In Attendance:   

 

[List Trustees in attendance and any relevant titles (e.g. Deputy Chairperson). If a Trust member is absent for any item(s), or part 
thereof, record this beside their name. If they attend remotely, note this beside their name, including method of attendance (e.g. 
video link).] 

 

No.  Item  Action   

1.  Opening formalities    

1.1  Opening and Welcome  

 
  

1.2  Apologies as listed above 

 
  

1.3  Confirmation of Quorum  

[Insert – e.g. ‘The Chair noted the required quorum was met.’] 

 

 

1.4 Confirmation of Agenda  [Insert if applicable: ‘with the following changes…’] 

 
 

2.  Register of Gifts, Benefits and Hospitality     

  Trust Members reviewed and confirmed entries in the Register of Gifts, Benefits and 
Hospitality as complete and correct.  The recent inclusion of hampers was noted. 

 

3.  Register of Interests     

  
All Trustees present confirmed that their entries in the Register of Gifts, Benefits and 
Hospitality are complete and correct [Insert if applicable: ‘subject to the following 
additions/changes:’ then set out or attach any additions/changes]   

 

 

4.  Conflict of Interest     

4.1  ‘The Trust noted that there were no conflicts of interest (real, potential or perceived) in 
relation to any item on the agenda.’ 

OR, if a conflict of interest is declared, record: 
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No.  Item  Action   

who declared the conflict; 

- a description of the interest and conflict ($ value need not be recorded); 

- the CRRT’s decision on whether the conflict is ‘material’ (serious); and 

- the CRRT’s decision on what action will be taken to manage the conflict 
4.2  

(i) Management - Trust Members considered and determined that management had 
no material (serious) conflict of interest. 

 

4.  In Camera Session     

4.1  
Record any notes requested by the Chairperson 

 

5.  Minutes of previous meeting    

5.1 The Trust endorsed the minutes of the previous meeting [insert meeting no. and/or date] as 
complete and accurate. [Insert if applicable:  ‘subject to the following amendments ...’] 

 

 

 

5.2  Actions Arising  

 

Insert – e.g. ‘The Trust noted the current status of actions arising from the previous meeting’.] 

 

 

 

6. In-Camera Session    

 

Time for the Trust to have a confidential discussion. 

Any note from the Chair resulting from the discussion to be recorded. 

 

 

7. Priority Item A.  [insert title, e.g. Mitigation of flood risk] 

 

 

 

Description 

 

Attachments 

•  
 

Discussion 

[Briefly note key factors material to the CRRT’s decision. Avoid details of ‘who said what’.] 

Decision / Outcome 

[Insert - e.g. ‘The Trust endorsed proceeding with Option B - Levee banks.’ 

-  
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No.  Item  Action   

8. Priority Item B: [insert title]  

 [As above.]  

 

10. Priority Item C:  [insert title]  

 [As above.]  

12. Reports and operational matters    

12.1 Register of Documents affixed with The Common Seal of Caulfield Racecourse 
Reserve Trust 

Trust members reviewed the Register and NOTED that any changes have been made 
to the Register since the last meeting. 

 

12.2 Land Management Plan Committee Report  

Insert date and time of last meeting and status of any minutes. 

Attachment  

•  

Decision 

 

 

12.3 Remuneration and Appointments Committee Report  

Insert date and time of last meeting and status of any minutes. 

Attachment  

•  

Decision 

 

REM 
Chairperson 
/ Exec 
Assistant 

12.4 Finance Audit and Risk Committee Report  

Insert date and time of last meeting and status of any minutes. 

Attachment  

•  

Decision 

 

 

[Insert 
title, 
e.g. GM 
report]   

[Insert title, e.g. GM report]   [Insert title, 
e.g. GM 
report]   

13. Other business    
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No.  Item  Action   

13.1 

 

 

 

  

Material correspondence 

 

 

  The Trust NOTED the material correspondence. 

 

 

 

 

13.2 [Insert title and description] 

Key factors - [Insert as above] 

Decision/outcome - [Insert according to whether item for was for noting, decision, etc.] 

 

13.3 Trust calendar 

 

Insert key dates for forthcoming meetings and items to be listed. 

 

 

 

14.  Meeting Review    

  
The Chairperson invites a discussion on the meeting. 

 
 

15. Next Trust meeting    

  Insert date and time for next meeting  

16. Meeting Closes   

  Meeting closed at (time)   

 

 

Signature of Chairperson Mr Sam Almaliki 

 

 

 

 

Date signed 

 



 

   

30. Appendix 3 – Summary chart of roles and responsibilities 
Parliament Minister Department Board Chairperson General Manager 

Reports to 
Community 

Reports to 
Parliament 

Reports to Minister Reports to Minister Reports to Minister  
(as representative of 
board) 

Reports to Board 

Establishes 
agency; sets 
functions and 
performance 
requirements. 

Accountable to 
Parliament for 
agency’s 
performance. 

Provides advice to minister. 
Oversees and supports 
agency on behalf of the 
minister. An extension of the 
Minister. 

Accountable to the minister for the agency’s 
performance. Develops agency’s strategic vision. 
Overseen and supported by department on behalf of 
the minister. 

The role of the 
Chairperson is in 
addition to his/her 
duties as a board 
member. 

Accountable to board. 
Implements board’s 
strategic vision and 
performance 
requirements.  

A. Establishes 
agency 

Passes the 
establishing Act – 
i.e. the law that 
establishes the 
agency or enables 
the minister to 
establish agencies 
of that type (also 
known as the 
‘enabling’ Act).   

*see below for other 
limited methods of 
establishing 
agencies. 

Determines the 
purpose, functions, 
powers, and 
responsibilities of 
the agency (set out 
in the establishing 
Act). 

A. Responsible 
for agency  

Responsible to 
Parliament for the 
agency, including:  

performance of the 
functions set out in 
its establishing Act 
(and detailed in the 
agency’s strategic 
and business 
plans); and 

compliance with its 
governance 
framework. 

B. Sets 
strategic 
framework  

Subject to Cabinet 
approval, sets 
Government policy 
in relation to the 
agency. 

A. Oversight and 
support of agency 

Oversees and supports 
agency on behalf of the 
responsible minister - section 
13A of the Public 
Administration Act (PAA). 

B. Advice to Minister  
As the minister’s principal 
source of advice on agency 
issues, provides the minister 
with strategic and policy 
advice relating to the 
agency’s performance, 
compliance, reported major 
risks, etc.  

*see next page for examples 
of typical advice topics.  

Undertakes high-level policy 
development and strategic 
planning on behalf of minister. 

Coordinates annual funding 
bids to Government by 
agencies; distributes funds 

A. Governing body of agency 
As the governing body of the agency, the board: 

is accountable to the minister for the agency’s 
performance of its functions and for compliance with its 
governance framework;  

• is overseen and supported by the department on 
behalf of the minister (section 13A of the Public 
Administration Act); 

• has an obligation to provide the department with 
information requested under section 13A, unless 
prohibited by law. 

The board is collectively accountable for its decisions.  
Each board member has a duty to actively participate in 
each decision, which must be made in the public interest. 

B. Strategic vision 
The board develops and monitors the implementation of 
the agency’s strategic vision.  As part of its role, the 
board: 

Sets and regularly reviews the agency’s strategic vision, 
which it documents in its strategic plan (i.e. medium/long 
term plan – e.g. 3 to 5 years) and which must be 

A. Leadership of 
agency 

Leads agency and 
manages its principal 
relationships. 

B. Board meetings 
Sets board meeting 
agendas; conducts 
meetings in a timely 
and effective manner, 
consistent with board 
policy. 

Ensures board 
members treat one 
another with respect 
and courtesy and have 
a balanced opportunity 
to express their views. 

Ensures key issues are 
discussed and 
determined in the public 
interest, with the active 
participation of all board 
members. 

A. Day-to-day 
management of agency 

Implements the strategic 
vision set by the board (i.e. 
translates the board’s 
strategic decisions into 
action) by: 

 implementing the board’s 
strategic plan and other 
board decisions. 

managing the agency’s 
day-to-day operations.  

B. Strategic functions 

As required, prepares 
plans, annual reports, key 
procedures, policies, etc. in 
accordance with the 
board’s specifications, for 
approval by the board. 

Provides advice/information 
to the board about the 
agency’s: 
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Parliament Minister Department Board Chairperson General Manager 

Sets the agency’s 
resourcing 
framework.  

B. Performance 
monitoring  

Sets accountability 
framework – i.e. the 
measures/reporting 
processes to enable 
monitoring of the 
agency’s:  

satisfactory 
performance of its 
functions; 

compliance with its 
governance 
framework  
(i.e. establishing Act 
and other laws, 
government 
policies, etc. that 
bind the agency).  

Parliament can 
utilise any or all of 
the following 
methods to monitor 
the agency: 

reporting 
requirements (e.g. 
annual reporting 
requirements under 
the Financial 
Management Act 
and/or establishing 
Act); 

Shapes proposed 
amendments to the 
establishing Act. 

Depending on the 
establishing Act, 
appoints and 
removes board 
members either 
directly or via 
recommendation to 
the Governor in 
Council. 

C. Performance 
monitoring 

Approves agency’s 
strategic and 
business plans, 
where appropriate. 

 

May provide: 

ministerial 
directions and/or 
guidance; 

statements of 
expectation, 
obligation, and/or 
priorities etc. 

(based on inherent 
ministerial powers 
and/or explicit 
powers in some 
establishing Acts). 

May initiate a 
review of the 
agency’s 

allocated to agencies by 
Government.  

C. Performance 
monitoring  

Oversight of agency on behalf 
of the minister includes 
monitoring the agency’s: 

standard of performance (e.g. 
strategic and business plans). 

compliance with governance 
framework. 

reporting to the minister. 

D. Support  
Induction and education: 
offers support materials for 
board members, executives 
and staff of agencies (e.g. 
model policies, guidance 
notes, e-alerts). See 
DELWP’s governance 
website, On Board 
(www.delwp.vic.gov.au/onboard).   

Communicates with the 
agency’s board and senior 
management regarding 
compliance and performance 
matters, for example:  

agency’s role and 
responsibilities;  

government policies and 
procedures; and 

consistent with the agency’s functions in the establishing 
Act. 

Approves the agency’s business plan (usually an annual 
plan) to ensure its performance objectives and targets are 
consistent with and support the agency’s strategic vision. 

Undertakes other strategic functions, such as: 

approves the agency’s annual report; 

approves the agency’s annual budget; 

approves decisions relating to strategic initiatives such as 
commercial ventures, significant acquisitions, internal 
restructures, and disposals; 

ensures the agency has appropriate frameworks in place 
(e.g. systems and processes to manage risk, compliance 
requirements, etc.); 

monitors the performance of the GM (see below). 

C. Performance Monitoring  
Monitors the agency’s performance, including: 

the standard of performance of its functions 

compliance with its governance framework (and with any 
delegations).   

To help ensure it is properly informed, the board regularly 
reviews the adequacy of the content and format of reports 
its receives (e.g. from the GM, CFO, subcommittees, 
etc.). 

D. Risk Management 
Integrates risk management into the agency’s strategic 
planning; 

Monitors the effectiveness of the agency’s internal control 
mechanisms, including systems for financial and 
operational risk management; compliance; and reporting; 

C. Conflict of 
Interest 

Has a key role in 
ensuring all conflicts of 
interest are declared 
and dealt with in 
accordance with board 
policy. 

D. Capacity Building 

leads board members 

develops effective team 
with the necessary skills 
and capabilities; 

assists board members 
to understand their role, 
responsibilities, and 
accountability to 
minister; 

arranges adequate 
support for members; 

informs members of 
developments in 
government policy, etc.; 

welcomes new 
members and leads the 
induction process. 

ensures board 
members have access 
to all relevant policies.  

E. Staff  
Establishes constructive 
working relationship 
with the GM; 

performance of its functions 
(e.g. strategy, finance, 
reporting obligations, major 
issues that arise, etc.); 

compliance with its 
governance framework 
(including information about 
new/changes to laws, 
ministerial directions, etc.). 

C. Performance 
monitoring  

Ensures the agency 
operates consistently with: 

its governance framework; 

the strategic direction set 
by the board  

the performance objectives 
and targets approved by 
the board in the business 
plan (which the GM drafts); 

the board’s other decisions; 

the agency’s policies and 
processes (e.g. compliance 
and risk management 
processes; fraud, travel);  

the agency’s budget. 

Measures performance and 
puts in place effective 
organisational frameworks 
(e.g. effective systems and 
processes for financial 
management, human 
resources, information 
systems, risk management, 

http://www.delwp.vic.gov.au/onboard
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Parliament Minister Department Board Chairperson General Manager 

audits by the 
Auditor-General; 

investigations by the 
Ombudsman; 

Parliamentary 
inquiries; 

public forums to 
consider issues; 

questions in 
Parliament. 

…………………….. 

*Other methods 
of establishment  
Other methods of 
establishing an 
agency include: 

Terms of 
Reference: some 
purely advisory 
agencies are not 
established/enabled 
by an Act of 
Parliament.  
Instead, the agency 
is established by the 
Minister using 
inherent powers 
granted and 
overseen by 
Parliament.  In such 
cases, the 
establishing 
document which 
defines the 
agency’s role etc. is 

performance/  
operations, etc. 

Where applicable, 
accepts and, if 
required, tables 
annual report. 

D. Other  
Occasionally, a 
minister will use 
their inherent 
powers to establish 
an agency without 
Parliament passing 
an establishing Act.  
Such agencies are 
purely advisory.  
They only provide 
advice to the 
Minister, usually on 
a specific topic for a 
limited time. 

 

reporting frameworks and 
timelines to comply with 
Government requirements. 

E. Whole of 
Government  

Liaises with agency on ‘whole 
of government’ strategic, 
financial, and policy matters 
(e.g. Premiers’ Circulars). 

Consolidates information from 
agencies for ‘whole of 
government’ reports.  

*Typical advice topics 
The department’s advice to 
the minister as to how well an 
agency is performing its 
functions may include advice 
on: 

significant draft/documents 
(e.g. strategic plan, business 
plans, annual report, budget); 

significant/proposed 
contractual obligations, loans, 
purchases;  

risk management (e.g. 
emerging/existing risks);  

 revenue management (e.g. 
asset investment, balance 
sheet);  

overall strategic capacity, 
operational sustainability, and 
achievement of the agency’s 
performance objectives. 

Ensures that the agency is operating within its powers. 

E. Reporting  
Reports to the minister via an annual report, if required by 
the Financial Management Act and/or by establishing 
Act). 

Provides information (e.g. reports) to the department as 
required (consistent with section 13A of the PAA). 

F. Significant risks and other events/issues 

Must notify the minister and secretary of the department 
of:  

significant risks (emerging and existing) to the agency’s 
effective operation and the risk management systems in 
place to address those risks. 

other significant events and issues. 

G. Stewardship  

Leads by example, fostering a culture in the agency that 
reflects the values in the Public Administration Act and 
related codes (e.g. Directors’ Code of Conduct and the 
Code of Conduct for Victorian Public Sector Employees. 

Annually reviews and assesses the performance of the 
board as a whole and of individual board members and 
the Chairperson.   

Establishes and regularly reviews board policies on key 
topics (e.g. conflict of interest). 

Ensures the agency has appropriate policies in place for 
staff (e.g. workplace health and safety). 

 

 

 

 

Key liaison between the 
board and the GM/ 
senior management. 

E. Board 
performance  

Manages evaluation of 
board’s performance 
and the performance of 
GM. 

F. Agency 
performance  
On behalf of the Board:  

Notifies the minister and 
secretary of significant 
issues and events, in 
particular, significant 
risks to the agency and 
what is being done to 
manage these risks.  

Delivers required plans 
and reports to minister 
(e.g. strategic plan; 
annual report). 

G. Stakeholders 
Represents board to 
external parties.  

Acts as official 
spokesperson for the 
agency or authorises 
others (e.g. GM) to do 
so to specified extent. 

Fosters relationship 
between board and 

marketing, 
communications, fund 
raising, asset management, 
reporting). 

D. Reporting  

Prepares reports which are 
required to meet the 
agency’s reporting 
obligations, for approval by 
board prior to submission to 
Department, Treasury and 
Finance, etc. 

E. Staff  
Main bridge between the 
board and the agency’s 
staff. 

Oversees the employment, 
management, and 
performance review of staff. 

Ensures processes are in 
place that apply the public 
sector employment 
principles and related 
standards. 

Follows, and ensures that 
staff follow, the Code of 
Conduct for Victorian Public 
Sector Employees. 

 

 

F. Stakeholders  

To the extent authorised by 
the board, maintains 
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Parliament Minister Department Board Chairperson General Manager 

the Terms of 
Reference set by 
the Minister.   

Occasionally: an 
older agency has 
been established by 
another means - 
e.g. Crown Grant, 
trust deed. 

compliance with its 
governance framework. 

I. Conflict of Interest 
Identifies and deals with conflicts of interest (real, 
potential and perceived) in accordance with board policy.  
This usually requires a board member with a material 
conflict of interest to leave the room and abstain from any 
discussion or decision on the issue.  

J. GM and staff 

Appoints the GM (where the establishing Act permits); 
establishes GM’s performance measures; assesses GM’s 
performance annually; develops a GM succession plan.   

Ensures GM has policies and procedures in place to 
apply the PAA’s employment principles to all staff. 

K. Stakeholders  
Ensures the development and maintenance of effective 
relationships with stakeholders. 

internal audit 
committee. 

effective communication 
with stakeholders (e.g. 
liaises with, and where 
appropriate, reports to 
department on behalf of 
board). 

 



 

   

31. Appendix 4 – Areas of Activity reserved for the Trust 
 

The Trust delegates a number of actions and activity to the General Manager and staff to ensure the 
timely and efficient operation of the Trust within the policies and parameters et by the Trust. 

 

The following items are reserved for the Trust. 

 
1. Appointments 

• Appointment of the CEO / General Manager 

• Appointment or removal of the Company Secretary to the Board 

• Creation of a new permanent position outside budget 

• Membership and terms of reference of board committees 

2. Board and Senior Management 

• Ratification of the executive organisation chart / Direct reports to the general Manager 

• Approval of remuneration and incentive policies 

• Delegations of authority to the CEO 

• CEO contracts 

• CEO overseas visit approvals (Chair to approve within budget, Board to approve outside of budget) 

• CEO appointment, benefits and performance 

• Approval of succession plans 

• Disclosure of conflicts of interest 

• Assessment of the organisation's and CEO's / General Manager performance 

• Assessment of board performance 

• Matters concerning the governance of the organisation 

3. Reports from Board Committees 

• REM Committees: 

• Finance Audit & Risk Committee 

• Any other Committee established 

4. Financial Matters 

• Approval of annual accounts and directors' reports 

• Approval of financial and cash policies 

• Any borrowing  

• Opening or closing of bank accounts and nominating signatories 

• Acceptance of audit reports including management letters 
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• Approval of payments 

• Non budgeted items including donations and sponsorships 

5. Business Strategy 

• Approval of strategic objectives  

• Monitoring of strategic performance 

• Approval of strategic plan 

• Approval of budgets 

• Approval of priorities and performance indicators 

6. Internal Controls and Reporting Systems 

7. Strategic Oversight of Risk 

• Risk assessment and insurance 

• Risk management 

• Approval of Trust policies 

• Approval of reporting systems 

• Work, health and safety 

8. Lease or purchase of buildings 

9. Major Transactions not included in the Budget or Outside the Ordinary Course of Business 
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32. Appendix 5 – Governance Principles 
 

Disclaimer: this publication may be of assistance to you but the State of 
Victoria and its employees do not guarantee that the publication is without 
flaw of any kind or is wholly appropriate for your particular purposes and 
therefore disclaims all liability for any error, loss or other consequence 
which may arise from you relying on any information in this publication. 

Accessibility: if you would like to receive this publication in an alternative 
format, please telephone DELWP Customer Service Centre 136 186, email 
customer.service@delwp.vic.gov.au, via the National Relay Service on 133 
677 www.relayservice.com.au. This document is also available on the 
internet at www.delwp.vic.gov.au/onboard 

This document is available from the internet at www.delwp.vic.gov.au/onboard 

For more information contact the DELWP Customer Service Centre 136 186 

16 September 2015 (version 2.05) – 51.00 

© State of Victoria Department of Environment, Land, Water and Planning 2015 

ISBN 978-1-74287-744-0 (online - set) 

 This work is licensed under a Creative Commons Attribution 4.0 International licence. 
To view a copy of this licence, visit http://creativecommons.org/licenses/by/4.0/ 
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Foreword

Sound corporate governance practice is essential to ensuring good client service and accountability 
to stakeholders. This is particularly important in the Victorian public sector, which relies heavily on 
separately incorporated public entities to deliver the bulk of the Victorian Government’s services.

Victoria has around 4,000 public entities, of which around 1,800 employ a total of 222,000 staff. 
By contrast, the public service employs around 40,000 people in approximately 30 departments, 
offices and authorities.

The Department of Sustainability and Environment (DSE) and their portfolio ministers have 
responsibility for a substantial number of these public entities.

Many of those who commit their time to these public entities as directors do so on a voluntary 
basis. Providing support to both paid and unpaid public entity board members is a key role for 
Victorian government departments and the State Services Authority (SSA). 

The SSA is committed to developing a comprehensive, accessible range of governance products for 
Victorian public sector directors, departments and their staff. To date, these range from a code of 
conduct through to publications like Welcome to the board and a broad set of governance toolkits, 
advice and research papers on the SSA’s web site. These are intended to assist directors and 
departments to understand and discharge their duties appropriately. Further details on these and 
other publications are available from the SSA website (www.ssa.vic.gov.au).

DSE is to be commended for the work they are undertaking in this area. This publication, DSE guide 
to good governance – board members, is an important step in this regard. We understand that 
further resources are planned. In undertaking this work DSE has worked closely with the SSA so 
that our respective publications complement one another.

We look forward to continuing to work with departments and public entities to promote the 
highest standards of governance and organisational performance in delivering important 
government services for Victorians.

Bruce Hartnett 
Chair 
State Services Authority
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Preface

Welcome to the DSE guide to good governance – board members. The Department of Sustainability 
and Environment has a key role in the support and oversight of public sector agencies on behalf of 
the portfolio ministers. As part of this role, DSE is committed to providing a range of resources to 
assist board members to ensure that their agency fulfils its functions effectively and complies with 
the laws, government policies and other obligations that bind it.

This guide is an introduction to the principles and standards of good governance for board members 
of DSE public entities and agencies with similar functions. Related publications will be available to 
assist members of other DSE agencies, such as advisory and consultative committees.

The guide focuses on the essential public sector values, employment principles, and standards and 
codes of conduct that apply to all public sector agencies under the Public Administration Act 2004. 
It also covers the obligations of agencies under Division 2 of Part 5 of the Act. These obligations are 
fundamental to good governance and all DSE public entities and similar agencies are expected to 
comply with them, regardless of whether they are legally binding on the agency.

As part of DSE’s ongoing commitment to assisting board members in their role, the currency of the 
guide and its accompanying support modules will be maintained. Immediate access to updates of the 
guide will be available from the DSE governance website On Board (www.dse.vic.gov.au/onboard), 
together with an increasing range of guidance notes, model policies and other support resources 
which are being developed to complement the guide.

I wish to thank the staff of DSE who contributed their time and expertise to the development of the 
guide and accompanying support modules. Their commitment to their role in assisting DSE agencies 
is greatly appreciated. 

I also wish to thank the State Services Authority for encouraging and supporting my department to 
tailor Welcome to the board and other resources developed by the SSA for use by DSE agencies. 
In particular, l extend my thanks to Mr Bruce Hartnett, Chair of the State Services Authority, for his 
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2 DSE guide to good governance – board members

About this guide1

1. Overview
The DSE guide to good governance – board members (the guide) is an introduction to good 
governance for board members of agencies that are supported and overseen by the Department of 
Sustainability and Environment (DSE) on behalf of the responsible ministers. 

The role of these agencies is to manage, promote, monitor, regulate and/or provide advice to 
government on the sustainable use of Victoria’s environmental resources, such as water and public 
land. 

The guide is published to assist board members to understand and perform their duties to the 
required standard. It is based on the State Services Authority’s publication Welcome to the board, 
which has been tailored and expanded for use by DSE agencies. It includes additional information 
that board members of DSE agencies are expected to understand and apply in the performance of 
their duties.

1.2 What information does the guide include?
The guide covers:

•  The roles of the board, chair and chief executive officer of your agency, and how these relate to 
the roles of parliament, the minister, DSE and other key stakeholders. 

• Typical elements of a governance framework.

• The duties and accountabilities of board members. 

• The standards of conduct (values and principles) that all board members must comply with.

• Essential procedural requirements for board meetings and decision-making.

• What is expected of you as a board member.

1.3 Does the guide apply to you? 
The guide is written specifically for board members of: 

• DSE public entities 

•  DSE agencies that are not public entities but which perform similar functions and are expected to 
comply with the same standards of governance (similar agencies).

Most DSE agencies are public entities. For information about what constitutes a public entity 
and a list of agencies to which this guide applies, see Appendix 1.
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1.4 Terms used
The guide uses the following terms, which may not be the same as the ones that you usually use. 
Regardless of this, if your agency is a public entity or similar agency then this guide applies to you. 

Appendix 2 has a list of support modules and their contents. These and other governance 
resources are being developed by DSE on a continuing basis. You can download the latest 
resources available from the DSE governance website On Board (www.dse.vic.gov.au/onboard).

 Agency   Your organisation may be a corporation, a committee, an authority 
or a management group, or it may have another name type.

 Board  You may be a member of a committee or of a governing body with 
another name.  

 Board member  You may use a different title such as director or committee member. 

For a full list of terms used in this guide see the glossary, which is located at the end of the guide.

1.5 Support modules
Support modules are available that complement and extend the guide. Each module offers 
information on a key topic that is introduced in the guide (e.g. conflict of interest; board meeting 
procedures; requirements for valid and good decision-making; responding to gift offers).

Typically, a support module will contain guidance notes, model policies, case studies, templates  
and/or sample documents, and will include direct links to further reading and resources on the 
topic (e.g. on the State Services Authority website). 

Depending on the level of knowledge that you need to develop in a particular area, you can choose 
which parts of the support module to utilise.

Unless you are already very experienced in relation to the key topics in this guide, it is 
recommended that you read the related guidance notes. 
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Good governance – the basics2

2.1 Overview
Governance is about how an agency is controlled and managed. It is about having the necessary 
procedures and monitoring systems in place to ensure that the agency is performing all of its 
functions to the required standard and in accordance with its legal obligations. Effective governance is 
essential to an agency’s ability to fulfil its duties and responsibilities to the satisfaction of 
parliament, the minister and the Victorian public. 

2.2 What is a ‘governance framework’?
An agency, its board members and staff must comply with the agency’s governance framework  
– i.e. the laws, government policies and other obligations that bind the agency. These define:

• the agency’s purpose, objectives, functions and powers 

•  the collective and individual duties and accountabilities of board members (e.g. to identify and 
manage conflicts of interest) 

•  the responsibilities of the chief executive officer and staff (e.g. to comply with the public sector 
values). 

Some governance requirements are specific – they apply only to a particular agency or type of 
agency (e.g. the agency’s establishing Act).

Other governance requirements are whole of government – they apply to most Victorian public 
sector agencies (e.g. Public Administration Act 2004) and form part of Victoria’s public sector 
accountability framework.

Certain documents that your agency is required to prepare also form part of its governance 
framework. Your agency must act consistently with these documents, for example, its strategic and 
business plans.

Although a number of agencies are established as ‘arms length’ bodies, all are ultimately 
accountable to their minister and must comply with any policies, guidelines or directions 
issued by the minister, including those issued by DSE on behalf of the minister. 
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2.3 Typical elements of a governance framework
Typical elements of the governance framework of a public entity or similar agency include: 

a) Establishing or enabling Act
The foundation of your agency’s governance framework is its establishing Act (sometimes called 
enabling Act), which parliament passes to establish the agency or to enable the minister or the 
Governor in Council to establish agencies of that type, via a legal instrument. All DSE public entities 
and similar agencies have an establishing Act. Your agency’s establishing Act, and other documents/
instruments that flow from it, are the basis of its existence. They define its purpose, objectives, 
functions and powers, together with the duties and accountabilities of board members.

b) Public Administration Act 2004
The Public Administration Act 2004 (PAA) is a key part of the governance framework of all 
Victorian public entities. It sets the standards of conduct that your agency, the board and staff must 
comply with when performing their duties. In particular, it sets out the public sector values, which 
apply to the board members and staff of all public entities and similar agencies (section 7). It also 
includes a range of other requirements, such as the public sector employment principles 
(section 8) and the duties of directors – i.e. board members (section 79). 

In addition, binding codes of conduct and standards are issued by the Public Sector Standards 
Commissioner under sections 63 and 66 of the PAA – e.g. the Directors’ Code of Conduct, which 
board members of all DSE agencies are required to follow. 

For further information see Chapter 5 – Standards of conduct. 

c) Financial accountability laws
Financial Management Act 1994

The Financial Management Act 1994 (FMA) is the basis for the financial management and 
reporting requirements (including annual reporting requirements) that Victoria’s public bodies 
must comply with. Most DSE public entities and similar agencies are public bodies.1

Standing Directions issued by the Minister for Finance, pursuant to section 8 of the FMA, set out 
how the requirements of the FMA must be implemented – e.g. annual reports must be prepared in 
accordance with the Financial Reporting Directions issued by the Minister for Finance.2 
The Standing Directions have legislative force. The Department of Treasury and Finance publishes a 
binding Financial Management Compliance Framework on behalf of the minister, which details 
how to comply with the Standing Directions. 

A small number of agencies have reporting requirements under their establishing Act. These are in 
addition to any FMA requirements that apply to the agency.

Audit Act 1994

Most DSE public entities and similar agencies must undergo an annual audit of their financial 
statements in compliance with the Audit Act 1994. If an agency is not subject to this Act, it may be 
required to submit to an audit by the Auditor-General at intervals of no more than three years.3 
The agency’s establishing Act may also contain audit requirements.

1 The definition of a public body is set out in section 3 of the FMA.

2 Standing Direction 4.2.

3 This applies to public entities which are subject to section 81(1)(k) of the PAA.
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d) Government policies
Your agency must operate consistently with government policy, both strategic and operational.

Strategic policies 

Some government policies set the overall strategic direction for Victoria and provide the context 
within which all Victorian public sector agencies must operate. Other government policies spell out 
a specific aspect of this strategic direction in more detail and may be of particular relevance to your 
agency (e.g. the government’s strategic direction in relation to water resource management). 

Your agency’s strategic direction (as set out in its strategic/corporate plan) and its performance 
objectives (as set out in its annual/business plan) must be consistent with Victoria’s strategic 
direction.

For a list of some of the key Victorian Government strategic policies that may be relevant to your 
agency see the guidance note in the support module on Government policies.

Operational and procedural policies

A large number of government policies set out operational and procedural requirements that are 
binding on all public sector agencies, or on specific types of agencies (e.g. public entities). Some of 
these whole of government policies are issued as a Premier’s Circular, for example, the Victorian 
Public Sector Travel Principles. 

Public sector agencies are also required to comply with certain operational procedures issued on 
behalf of the Victorian Government – e.g. procedural requirements for the procurement of assets 
and services, which are issued by the Victorian Government Purchasing Board.

For details, see the guidance note in the support module on Government policies.4

4  Note also, that section 92 of the PAA enables the Governor in Council (on the recommendation of the Premier) to publish 
an Order in the Government Gazette that requires all or some public entities to comply with a specified whole of 
government policy ‘for the purpose of improving operating standards or service delivery or otherwise supporting a whole 
of government approach’.

Part of your agency’s role is to implement and comply with government policy.
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e) Ministerial directions, guidelines and statements of obligation
The responsible minister may issue directions, guidelines and statements of obligation to provide 
details of what the agency must do to fulfil its functions to the required standard and/or to set 
priorities. These requirements do not add to or limit the agency’s powers in the establishing Act; 
they set out how these powers are to be exercised.

Ministerial directions and guidelines

Certain establishing Acts enable the responsible minister to issue ministerial directions and/or 
guidelines that have legislative force (e.g. section 18 of the Sustainability Victoria Act 2005). In 
some cases, the minister’s powers are quite extensive, for example:

•  Section 36 of the Alpine Resorts Management Boards Act 1997 gives the responsible minister 
the power to give directions or issue guidelines to the board of an alpine resort on ‘the 
performance, discharge or exercise of its functions, duties and powers’. The minister is also 
specifically authorised to direct a board to expend/apply revenue for any purpose that is 
consistent with the object of the Act, whether or not it is related to the resort.

In addition, the agency may be subject to laws which give other ministers the power to issue 
directions that have legislative force and must be complied with by the agency – e.g. Standing 
Directions issued by the Minister for Finance under the Financial Management Act 1994.

Where a direction has been issued to an agency, the responsible minister is accountable to 
parliament for the direction.5 Your agency is accountable to the responsible minister for any failure 
to comply with the direction. 

Statements of obligations

Some establishing Acts enable the responsible minister to issue a written statement of obligations 
to the agency which has legislative force, for example:

• section 186A of the Water Act 1989, in relation to the management of Victoria’s waterways 

•  section 19E of the Catchment and Land Protection Act 1994, in relation to the functions of 
catchment management authorities. 

f) Agency’s documentation
The board of the agency must develop/approve a range of documents that specify how the agency 
will fulfil its functions, for example: 

•  Most agencies are required by their establishing Act to prepare a strategic/corporate plan and an 
annual/business plan (for details, see 3.5). 

•  Section 81 of the PAA requires certain governance policies and procedures to be in place. All DSE 
public entities and similar agencies are expected to comply with these requirements. DSE has 
developed model policies to assist (for details, see 6.3). 

5 Section 85 of the Public Administration Act 2004 (see Division 2 of Part 5).
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g) Public sector laws
Certain laws are specifically designed to apply to Victorian public sector agencies. Examples of 
whole of government laws that your agency must comply with include laws with a focus on:

Further Information

•  Appendix 5 is a summary chart of how the typical elements of a governance framework 
fit together. It is recommended that you look at this chart (see page 42).

• Guidance notes offer more detail about the topics in this chapter (see list in Appendix 2).

•  The State Services Authority publishes a comprehensive Guide to whole of government 
legislative compliance obligations for public sector entities. On Board has a direct link to 
this publication. 

For further information see the guidance note in the support module on Public sector laws.

h) Other laws and regulations
Depending on the functions that your agency performs, there are a range of other Victorian and 
Commonwealth laws and regulations and local council by-laws that affect your agency and must 
be complied with. Some examples of other Acts that may be relevant to your agency include: 

• Environment Protection Act 1970 

• Fair Trading Act 1985

• Planning and Environment Act 1987

• Trade Practices Act 1974 (Commonwealth) 

• Victorian Managed Insurance Authority Act 1996 

• occupational health and safety laws 

• taxation laws.

To be an effective board member, you must understand your agency’s individual 
governance framework. Your agency should provide you with an overview of the key 
elements of its governance framework (e.g. listed in a board charter – see 3.5.3).

 Accountability and transparency  e.g. • Freedom of Information Act 1982

    • Ombudsman Act 1973

    • Whistleblowers Protection Act 2001

 Human rights  e.g. • Charter of Human Rights and Responsibilities Act 2006

    • Disability Act 2006

    • Equal Opportunity Act 1995

 Privacy/good administration  e.g. • Information Privacy Act 2000

    • Public Records Act 1973
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Roles and responsibilities3

3.1 Overview
DSE agencies are accountable to their minister and, through their minister, to parliament. The chain 
of responsibility includes parliament, the minister, DSE, and the board, chair and chief executive 
officer of the agency. Other significant stakeholders include ‘watchdog’ authorities such as the 
Auditor-General and the Victorian Ombudsman.

3.2 The role of parliament
The Victorian Parliament passes an Act which establishes an agency (e.g. the Zoo) or enables the 
responsible minister or the Governor in Council to establish agencies of that type (e.g. catchment 
management authorities). The establishing Act – sometimes called the enabling Act – is the legal 
foundation of the agency’s existence. It sets out the agency’s purpose, objectives, functions and 
powers. It also sets out the board’s duties and accountabilities. 

Parliament has imposed, via legislation, a range of mechanisms to enable it to monitor the 
performance of public sector agencies (e.g. annual reporting requirements).

3.3 The role of the minister
The government nominates a minister who is responsible to parliament for the performance of the 
agency. The agency is accountable to parliament through the minister. The minister may: 

• give directions to the agency and exercise control over its operations 

•  appoint and remove board members (either directly or via a recommendation to the Governor in 
Council)

• initiate reviews of the agency’s performance. 

The minister is also responsible for fulfilling the government’s commitments in his or her portfolio 
(i.e. area of responsibility). Agencies have a role in contributing to the process of fulfilling these 
commitments to the Victorian public and implementing government policy.
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3.4 The role of the department
The department is an extension of the minister. Departments are a minister’s primary source of 
strategic and policy advice and perform a crucial role in supporting and overseeing the 
agency on behalf of the minister. 

Typically, a minister may ask their department to provide advice on and/or monitor an agency’s: 

• nature, level and efficiency of service delivery (i.e. how well an agency is performing its functions)

• significant documents (e.g. strategic/corporate plan, annual/business plan, budget, annual report) 

• significant/proposed contractual obligations, loans, purchases, etc. 

• risk management (e.g. emerging and existing risks and the systems in place to address those risks)

• overall strategic capacity, operational sustainability, and achievement of its performance objectives 

• compliance with its governance framework.

As part of its day-to-day role in the oversight and support of agencies, the department:

•  communicates with agencies regarding roles and responsibilities, government policies and 
procedures, reporting frameworks, and timelines to comply with government requirements

• monitors the overall conformance of agencies with legal requirements and government policy

• facilitates the overall quality of agencies’ reporting to the minister.

3.5 The role of the board
The board is the governing body of the agency. It steers the agency on behalf of the minister and is 
accountable to the minister (and to DSE as an extension of the minister) for the exercise of its 
functions. Board members should avoid participation in the day-to-day management of the agency. 
That is the role of the CEO. The board’s primary role is to ensure that the agency fulfils its 
functions effectively and complies with its governance framework. This includes: 

• a strategic and business planning role 

• a performance monitoring and reporting role (including risk management)

• a stewardship role. 
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3.5.1 Strategic and business planning 
The board sets the strategic direction and business objectives of the agency and ensures that these 
are consistent with the agency’s governance framework. 

• Strategic/corporate plan

  The board develops the agency’s strategic/corporate plan, which sets out its strategic vision for 
the medium to long-term future – i.e. what the agency plans to do to fulfil its functions. This 
plan usually covers at least a three to five year period. In your agency, it may be referred to as a 
strategic plan, a corporate plan, a statement of corporate intent, a strategic management plan, 
or similar title. 

• Annual/business plan

  The board approves the agency’s annual/business plan, which sets out the agency’s future 
activities and performance targets – i.e. how the agency will implement its strategic vision. The 
plan details the agency’s business objectives, usually for the forthcoming year. This ensures 
that the agency’s short-term activities support the achievement of its medium to long-term 
strategic vision. In your agency, it may be referred to as an annual plan, a business plan, or 
similar title.

Planning and implementation process

During the planning process, the board: 

•  thinks through and documents the strategic direction that will best achieve the agency’s purpose 
and functions

• identifies current aims and objectives 

• analyses the agency’s environment and resources

• identifies opportunities, threats and choices. 

The board should revisit its strategic/corporate plan at least annually and adjust or update it as 
necessary. Prior to approving the agency’s annual budget, the board should ensure that the 
proposed budget: 

• is efficient

• will enable the successful implementation of the annual/business plan 

• will further the achievement of the strategic/corporate plan.

For further information on strategic and business planning see the guidance note in the support 
module on Strategic and business planning.

Policies

The development/approval and regular review of the agency’s major policies is an important task for 
the board. As part of this process, the board must ensure that each of the governance policies 
required by section 81 of the Public Administration Act 2004 (PAA) is in place and is followed. 
Model policies are available from DSE to assist. For details, see Chapter 6 of this guide. 



12 DSE guide to good governance – board members

Roles and responsibilities3

3.5.2  Performance monitoring and reporting 
The board monitors and reports upon the agency’s performance, including:

• how effectively the agency is fulfilling its functions

• whether the agency is complying with its governance framework 

•  the effectiveness, currency and results of the systems in place to achieve these goals (e.g. the 
agency’s risk management, compliance, and reporting systems). 

a) Performance monitoring (including risk management)

To assist in its monitoring role, the board should receive regular operational and financial 
reports from its subcommittees (e.g. audit committee) and from the CEO and other senior staff. It 
should also commission external reports (e.g. financial audits) as required. 

In addition to monitoring the agency’s risk management systems, the board should ensure that 
risk management is integrated into the agency’s planning processes. 

If the agency receives a funding allocation through the government’s annual budget process, the 
board (which approves the information that the agency submits in its funding application) must 
ensure that each component of the funding that is allocated to the agency by the government is 
expended for the purpose for which it was allocated and within the required timeframe. 

The board is also responsible for ensuring that the agency operates within the public sector rules 
and procedures which relate to the use of public funds and for the approval of strategic initiatives 
such as commercial ventures, significant acquisitions, internal restructures and disposals.

If the board is permitted to delegate any of its powers, functions and/or duties, the board must 
ensure that all delegations are consistent with the agency’s establishing Act (and other laws). The 
board must also institute measures to ensure that all delegations are made and exercised in 
accordance with the required legal procedures. 

The board must inform the minister and the Secretary of DSE of significant issues and events, 
in particular, emerging or existing risks. It must also provide the minister and the secretary with any 
other information about the agency that is requested (unless prohibited from doing so by law). 

The board is accountable for what happens to the agency and for the actions that the agency 
takes. As part of its monitoring role, the board must take reasonable steps to ensure that it is 
being properly informed by the CEO and other senior staff (e.g. the chief financial officer), in 
particular, in relation to major risks to the effective operation of the agency. The board cannot 
avoid its accountabilities simply by claiming that ‘it was not told of the true situation’. The 
board has a duty to take appropriate measures to ensure that it is properly informed. 
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b) Annual reporting

The board must report on the agency’s performance as required by its governance framework: 

•  Most DSE public entities and similar agencies fall within the definition of a public body in 
section 3 of the Financial Management Act 1994 (FMA) and must submit an annual report to 
the responsible minister in accordance with Part 7 of the Act. For most agencies, the minister 
must table the annual report in parliament. Other reporting obligations also exist under the FMA 
(e.g. on fraud prevention and risk management).6 

•  If an agency has reporting requirements under its establishing Act, these are additional to any 
FMA requirements.

• Agencies that are not subject to the FMA may have alternative reporting requirements, for example:

 –  A committee of management appointed under section 14(2) of the Crown Land (Reserves) Act 
1978 must furnish the Secretary of DSE with an annual statement of receipts and expenditure 
and balance in hand.

For further information on performance monitoring and reporting see the guidance notes in the 
support module on Monitoring and reporting obligations. 

To assist agencies to prepare an annual report in accordance with the FMA requirements, 
DSE issues the DSE guide to annual reporting – public bodies, which is updated each year. 
It can be downloaded from On Board and forms part of the support module on this topic.

6  The annual report must be prepared in accordance with the requirements in the Standing Directions issued under Part 8 
the FMA, including Standing Direction 4.2, which requires compliance with the Financial Reporting Directions issued by 
the Minister for Finance. The binding Financial Management Compliance Framework issued by the Department of Treasury 
and Finance on behalf of the minister provides details of how to comply with the Standing Directions.

7  The Government Sector Executive Remuneration Panel (GSERP) details what is required. The State Service Authority can 
provide advice about GSERP requirements and executive conditions of employment.

3.5.3 Stewardship 
The board has a stewardship role. In addition to monitoring the agency’s performance objectives, it 
must monitor how these objectives are being achieved (i.e. the agency’s culture, management 
systems, structures and processes). The board must ensure that:

• the agency’s activities reflect the public sector values and employment principles

•  the agency’s governance arrangements meet its legal and other obligations in an appropriate 
manner. 

All actions and decisions must be consistent with the agency’s functions and objectives (as defined 
in its establishing Act), the agency’s strategic and business plans, and government policy.

The board should ensure that good relationships are established and maintained with internal and 
external stakeholders. Effective working relationships with the agency’s CEO and the department 
are vital (see next chapter). 

CEO

Where the board employs the agency’s CEO, it must set and apply conditions of employment, 
including remuneration, in accordance with government policy.7 The board must monitor the CEO’s 
performance and review his or her performance on an annual basis. The CEO’s remuneration 
should also be reviewed on an annual – or other agreed periodic – basis. For details, see the 
guidance note in the support module on CEO and staff.
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Board charter

Some boards find it useful to develop a board charter which provides an overview of the agency’s 
governance framework and of the key roles and relationships that flow from it. This may include:

•  A list of the key laws, government policies and other obligations (e.g. ministerial directions, 
guidelines, and statements of obligation) that affect the agency.

•  A list of the agency’s key documents (e.g. strategic and business plans, policies, registers, 
position descriptions etc.). 

•  A statement of roles that clearly delineates the relationship between the board and the CEO 
and other senior staff (e.g. what decisions must go to the board, rather than being decided by 
the CEO). This summary should be based on, and incorporate reference to, relevant sections of 
the establishing Act and other elements of the agency’s governance framework.

For details, see the guidance note in the support module on Roles and responsibilities.

Public v private sector role

If you have experience as a director of a private sector agency, you will notice some differences in 
your role as a board member of a public sector agency, for example:

•  In the private sector, your role is likely to involve making decisions that focus primarily on 
maximising shareholder profits. Your public sector role involves ensuring that the functions of 
your agency are achieved as efficiently and effectively as possible whilst ensuring that the needs 
of the Victorian community are met. Just what this means must be decided in the public interest, 
taking into account all the circumstances (e.g. drought, floods, etc.). Often, it requires the need 
to balance competing community interests.

•  In the public sector, the public sector values and employment principles dictate how you must 
fulfil your role – e.g. it is essential that your decision-making processes are transparent and that 
you avoid any perception of a conflict of interest or lack of due process. This means, for instance, 
that it will not always be in the public interest to use your networking skills to ‘get things done’ 
in the same way that you might in the private sector.

Balancing your role as a board member 

No board member is expected to possess all of the skills and experience that are relevant to 
the board’s functions (e.g. subject matter expertise, financial management skills, 
communications skills). 

Although the board should utilise its members’ various expertise, it is essential for the board 
to make each decision as a team, rather than just relying on the judgement of those 
members who are ‘expert’ in the particular issue that is being discussed and decided. 

If you have a query about information that is being provided to the board (e.g. in a financial 
report) or about a decision that is to be made, speak up. Part of your role is to ask questions. 

A good board member will balance respect for the expertise of other members with their 
own duty to ensure that the correct decision is made and that the agency operates to the 
required standards, within its governance framework. 

Further information

Appendix 4 has a summary of the role of the board, which is provided by the State Services 
Authority.
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3.6 The role of the chair
The chair of the board has a range of leadership duties and responsibilities that must be fulfilled in 
addition to their usual role as a board member. 

Board meetings and decisions
The chair has a legal obligation to ensure that all relevant policies are readily accessible to all board 
members.8 The chair should also ensure that: 

• all appropriate items are included on the board’s meeting agenda 

• board meetings run effectively

• all board members have a balanced opportunity to express their views 

• all board members participate actively in decision-making

•  all potential conflicts of interest (including conflicts of duty) are raised at the beginning of the 
meeting and are resolved in accordance with board policy.

  Often, the chair’s role will involve balancing the need to ensure that all board members have 
a fair opportunity to express their views and ask questions with the need to progress the  
meeting in a timely manner, taking into account the nature, complexity, and importance of the 
issue being discussed and decided, and other relevant circumstances. Board members have a 
duty to assist the chair in this respect.

 
Team performance
The chair is responsible for developing the board as a team and for assisting board members to 
understand their role, responsibilities and accountabilities. This includes ensuring that: 

• all new board members receive suitable induction 

•  all board members have regular opportunities to further develop the knowledge and skills that 
are relevant to their role

•  regular assessment occurs of the collective and individual performance of board members (at 
least annually).

Standards of conduct
The chair has a key role in ensuring that the board undertakes its duties to the appropriate 
standard, in accordance with the Directors’ Code of Conduct. This includes ensuring that all 
potential conflicts of interest are raised and resolved in accordance with agency policy. 

Stakeholder relationships
The chair also has a key role in managing relationships with external and internal stakeholders. 
Board members would usually check with the chair before approaching the CEO or other staff of 
the agency with issues. The chair should be ‘kept in the loop’ about any such discussions. 

The chair usually represents the board externally, as the official spokesperson for the agency. 
Sometimes, the board will make additional arrangements – e.g. the CEO may be authorised to 
comment on certain operational matters. 

8  See section 80 of the PAA, which is legally binding on chairs of public entities that are subject to Division 2 of Part 5 of 
the PAA. Chairs of all other public entities and similar agencies are also expected to comply with this requirement.
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3.7 The role of the CEO
The CEO manages the day-to-day operations of the agency under the direction of the board. He or 
she is responsible for implementing the board’s strategic vision, as set out in the strategic/corporate 
plan, and for achieving the agency’s performance objectives, as set out in the annual/business plan. 

The CEO is accountable to the board for the day-to-day expenditure, operational activities and 
administration of the agency in a manner that is consistent with the agency’s governance 
framework and the board’s strategies, plans, policies and directions. 

The CEO implements the board’s decisions, provides advice to the board, and is the primary link 
between the board and the agency’s staff. 

The CEO must comply with the Code of Conduct for Victorian Public Sector Employees and 
must promote the Code to staff, and ensure that staff comply with this Code. He or she must also 
establish and maintain employment processes that comply with the public sector employment 
principles and related standards (see 6.4). 

The CEO reports to the board on a regular basis. This assists the board to monitor the agency’s 
performance and ensure that the agency is fulfilling its role effectively and in accordance with its 
governance framework. 

The CEO is accountable to the board as a whole (rather than to individual members). 

For details, see the guidance note in the support module on CEO and staff.

  In water corporations established under the Water Act 1989, the role of CEO is performed 
by the managing director, who is also a member of the board. For details, see the guidance 
note on the ‘Role of the managing director of a water corporation’ in the support module on 
Roles and responsibilities.
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3.8 The role of ‘watchdog’ authorities
Parliament has established certain statutory authorities which function as public ‘watchdogs’. These 
authorities, which include Victoria’s Auditor-General, Ombudsman, Privacy Commissioner, and 
Equal Opportunity and Human Rights Commissioner, have powers to:

•  investigate and report to parliament on the performance of a public sector agency

 and/or 

• respond to complaints from the public about the agency. 

This ‘watchdog’ role makes these authorities significant stakeholders in relation to your agency. For 
further information about the roles of these authorities, see the guidance notes in the support 
module on Public sector laws.

3.9 Summary of roles
The following diagram, developed by the State Services Authority, is a broad overview of the 
relationship between key stakeholders.

A ‘Summary chart of roles and responsibilities’, which summarises the roles of parliament, 
the minister, the department, your agency, the board and the CEO is available as a guidance 
note in the support module on Roles and responsibilities.
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Stakeholder relationships4

4.1 Relationship between the board and DSE

  ‘The board should ensure that public entity staff liaise early with departmental officers about  
any major proposal the public entity will be putting to the minister. This will speed up the  
process of ministerial consultation with the department.’ (State Services Authority)

If your agency has a significant proposal or issue for the minister to consider, DSE should be 
consulted during the development phase – i.e. prior to presenting the proposal/issue to the 
minister. This has two key benefits:

•  It enables DSE to provide information to your agency that may be useful in shaping the proposal 
and/or defining the issue.

•  It speeds up the overall process, as the minister will seek DSE’s advice before making a decision 
on a significant proposal or issue.

4.2 Relationship between the board and the CEO
The board sets/adopts the agency’s strategic direction. The CEO implements this strategy on behalf 
of the board. To produce the best results for the agency, it is vital that the board and the CEO 
maintain a productive relationship, whilst fulfilling their respective roles. The following constraints 
apply: 

Strategic direction of the agency
The role of the CEO includes providing reports and advice to assist the board in making its 
decisions. This may include submitting recommendations to the board on strategic direction, 
business planning and policy. It is crucial, however, that this advice is only one aspect of what the 
board considers. Before making its decision, the board should investigate and consider all relevant 
options and make its own assessment and determination about which to adopt. 

The CEO should be careful to remember that it is not his/her role to determine strategy. Equally, the 
board should be careful to maintain its independence from the CEO and to avoid becoming a 
‘rubber stamp’ for the CEO. 

Governance framework
It is the board’s responsibility to ensure that the agency operates within its governance framework. 
The board cannot pass this responsibility over to the CEO. However, the CEO has a clear role in 
providing advice to the board, including advice on how to comply with the agency’s governance 
framework. 
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Staff of agency
The board usually communicates with the agency’s staff through the CEO, unless the CEO and the 
board have agreed otherwise. Where communication does occur directly between the board and 
staff, the CEO should be kept ‘in the loop’. 

Complementary but different roles
The board and the CEO must be diligent in maintaining a cordial and respectful relationship. 
However, the role of the board requires it to ensure that the agency is performing effectively and 
that the CEO is managing in accordance with the board’s strategic direction and the agency’s 
governance framework. At times, this may require the board to undertake robust and persistent 
inquiry of the CEO. 

The board and the CEO must maintain the balance between a good working relationship and the 
distance that is required to perform their respective roles satisfactorily, for example:

•  The board must ensure that it understands, and approves of, all aspects of the agency’s 
financial expenditure (rather than just accepting what is being presented to it).

•  The board must undertake all enquiries necessary to confirm that the CEO is free of any conflict 
of interest in his/her decision-making. 

• The CEO should advise the board of any perceived deficiencies in the board’s performance.

  For information about the relationship between the managing director of a water 
corporation and the board of which he or she is a member, see the guidance note on the 
‘Role of the managing director of a water corporation’ in the support module on Roles and 
responsibilities.
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Standards of conduct5

5.1 Overview 
The Public Administration Act 2004 (PAA) sets out the values and principles which are basic to 
good governance. These include: 

• the public sector values (section 7) 

• the public sector employment principles (section 8) 

• the duties of directors (section 79) 

• the required governance policies and procedures (section 81)

•  the codes and standards issued by the Public Sector Standards Commissioner under sections 63 
and 66 of the PAA, in particular, the Directors’ Code of Conduct. 

As a board member of a DSE public entity or similar agency, these conduct requirements apply to 
you as summarised below.

Sometimes, an agency’s establishing Act will also specify conduct requirements (e.g. values) that the 
board must comply with. These requirements are additional to the conduct requirements in the PAA.

5.2 Essential values and principles 

a) Public sector values
Board members must apply the public sector values of responsiveness, integrity, impartiality, 
accountability, respect, leadership, and human rights in the performance of their duties. These 
values, which are set out in section 7 of the PAA, are the foundation of good governance. They are 
binding on all public officials (as defined in section 3 of the PAA), including the board members 
and staff of all public entities and similar agencies. A copy of the public sector values is set out in 
Appendix 3. 

b) Directors’ Code of Conduct
The key reference that explains how you, as a board member, must apply the public sector values is 
the Directors’ Code of Conduct issued by the Public Sector Standards Commissioner. The 
Directors’ Code is binding on the board members of all public entities. Board members of similar 
agencies are also expected to comply. 

  The Directors’ Code of Conduct applies to all board members, regardless of whether you are 
usually referred to as a board member, a director, a committee member, or by some other title.
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To comply with the Directors’ Code, you must act as follows. Note that although the code refers to 
public entities and directors, you are expected to comply with it, whatever your title or agency:

(i)   Act with honesty and integrity. Be open and transparent in your dealings; use power 
responsibly; do not place yourself in a position of conflict of interest; strive to earn and sustain 
public trust of a high level.

(ii)   Act in good faith in the best interests of the public entity. Demonstrate accountability 
for your actions; accept responsibility for your decisions; do not engage in activities that may 
bring you or the public entity into disrepute.

(iii)  Act fairly and impartially. Avoid bias, discrimination, caprice or self-interest; demonstrate 
respect for others by acting in a professional and courteous manner.

(iv)  Use information appropriately. Ensure information gained as a director is only applied to 
proper purposes and is kept confidential.

(v)   Use your position appropriately. Do not use your position as a director to seek an undue 
advantage for yourself, family members or associates, or to cause detriment to the public 
entity; ensure that you decline gifts or favours that may cast doubt on your ability to apply 
independent judgement as a director of the public entity.

(vi)  Act in a financially responsible manner. Understand financial reports, audit reports and 
other financial material that comes before the board; actively inquire into this material.

(vii)  Exercise due care, diligence and skill. Ascertain all relevant information; make reasonable 
enquiries; understand the financial, strategic and other implications of decisions.

(viii)  Comply with the establishing legislation, or its equivalent, for your public entity. Act 
within the powers and for the functions set out in your public entity’s establishing legislation 
and/or ministerial charter.

(ix)  Demonstrate leadership and stewardship. Promote and support the application of the 
Victorian public sector values; act in accordance with the Directors’ Code.
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c) Duties of directors
Section 79 of the PAA contains conduct requirements in the form of ‘duties of directors’. These 
duties are legally binding on the board members of all public entities to which Division 2 of Part 5 
of the PAA applies. Board members of other public entities and similar agencies are also expected 
to comply. These duties are:

•  Act with the required standard of care and behaviour: you must act honestly; in good faith 
and in the best interests of the agency; with integrity; in a financially responsible manner; with a 
reasonable degree of care, diligence and skills; and in compliance with the agency’s establishing 
Act. 

•  Keep information confidential: as a current or former board member, you must not give 
anyone information that you have acquired in your role, except to the extent necessary to 
properly exercise your role or to provide information that you are expressly authorised, permitted, 
or required by law to provide. 

•  Avoid improper use of your position: you must not use your position as a board member (or 
any information acquired through your position) to gain advantage for yourself or another 
person, or to cause detriment to the agency. 

In addition, if you decide to stand for election to parliament or a local council, you must notify 
the board and must avoid using any of the agency’s resources in your campaign. For details, see the 
guidance note on ‘Standing for public election’ in the support module on Appointment and 
conditions of tenure.

Summary 
The Directors’ Code of Conduct sets out how to comply with the public sector values in 
section 7 of the PAA. The general duties of directors in section 79 overlap and complement 
these values. By complying with the Directors’ Code, you will comply with all these requirements. 

Further information 

•  See the support module on Standards of conduct (which includes a direct link to the 
Directors’ Code and related information on the State Services Authority website). 

•  For a free pocket-sized copy of the Directors’ Code contact the SSA on 9651 1321.
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5.3 Related requirements
The following conduct requirements build upon the foundation requirements in the public sector 
values, general duties of directors, and Directors’ Code of Conduct.

5.3.1 Conflict of interest
Board members must ensure that any conflict of interest is identified and managed in accordance 
with agency policy, so as to protect the public interest and maintain the integrity of the agency. A 
conflict can arise from a private interest (direct or indirect) or from a duty to another organisation. It 
exists whether the conflict is:

• real (i.e. an actual conflict) 

• potential (i.e. it may arise, given the circumstances)

•  perceived (i.e. members of the public could reasonably form the view that a conflict exists or 
could arise that may improperly influence the performance of your duty as a board member).

Each board member has a duty to speak up, whether the conflict is their own or that of another 
board member. Staff should also be empowered and supported to speak up about any conflicts. 

At the start of each board meeting, the chair must ask board members to declare any conflict of 
interest relating to an item on the agenda. Any conflict must be dealt with in accordance with 
agency policy. Usually, this would require the board member to leave the room during all discussion 
and decision-making about the conflicted issue. Details of the conflict and how it was managed 
must be recorded in the minutes (including the time that the person left and re-entered the room).

An annual Declaration of Private Interests is required from each board member. This declaration 
should also be updated when the board member’s private interests change.

It is recommended that you read the guidance note in the support module on Conflict of interest. 
The support module also contains a model policy, which your agency must adopt or have an 
equivalent policy in place, and other resources such as case studies, a copy of the Declaration of 
Private Interests form, and direct links to the topic on the SSA website.

5.3.2 Gifts, benefits and hospitality 
The agency’s reputation for integrity, impartiality and accountability can only be maintained if the 
community is confident that the board members and employees cannot be bribed or influenced by 
gifts. If offered a gift in any form, either directly or indirectly (e.g. as a benefit to a family member) 
you must follow your agency’s policy for declaring the gift offer. Significant or frequent gift offers 
from the same source (i.e. reportable gifts) must be declared whether or not they are accepted. 

Any attempt to bribe you must also be reported in accordance with agency policy.

It is recommended that you read the guidance note in the support module on Gifts, benefits and 
hospitality. The support module also includes a model policy, which your agency must adopt or 
have an equivalent policy in place, and other resources such as case studies and direct links to the 
topic on the SSA website. 

5.3.3 Ban on loans to board members and their families 
Section 82 of the PAA prohibits the agency from making loans (or giving a guarantee or security in 
relation to a loan) to board members or their extended families or relatives. For details, see the 
guidance note in the support module on Standards of conduct.
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Key duties and accountabilities6

6.1 Overview
The board’s key duties and accountabilities when performing its strategic, monitoring and 
reporting, and stewardship role are set out below. These provisions are legally binding on public 
entities which are subject to Division 2 of Part 5 of the Public Administration Act 2004 (PAA).9 
Because these requirements are fundamental to good governance, all other public entities and 
similar agencies are also expected to comply.

6.2 Over-arching requirements
The board’s overarching duties and accountabilities whilst performing its role are as follows:

a)  Act consistently with the agency’s functions and objectives  
– s 81(1)(a)

The board must ensure that all of its actions and decisions are consistent with: 

• the functions and objectives of the agency (as set out in its establishing Act); and

•  the agency’s strategic/corporate plan, annual/business plan, policies, and any other documents 
that are relevant to its work program.

b) Accountability to the minister (and to DSE) – s 85(1)
The board is accountable to the minister for the exercise of its functions. The board is also 
accountable to DSE in its oversight role as an extension of the minister. 

For some boards, in addition to this overall accountability for the proper discharge of the agency’s 
functions, the agency is also directly accountable to the Secretary of DSE for the proper discharge 
of functions that are delegated to it by the secretary – e.g. in relation to the management of parks 
and reserves. For details, see the guidance note in the support module on Roles and responsibilities.

c) Inform the minister and the secretary of major risks – s 81(1)(b)
The board must inform both the minister and the Secretary of the DSE of all known major risks to 
the effective operation of the agency and of the risk management systems that are in place to 
address those risks. This is a fundamental obligation that includes the need to fully inform the 
minister and the secretary of all significant existing or emerging risks. 

d) Provide information to minister and the secretary – s 81(1)(c)
Unless prohibited by law, the board must provide the minister with any information about the 
agency and its operations that the minister requests. Similarly, unless prohibited by law, the board 
must provide DSE with any information that it requests in its oversight role as an extension of the 
minister.

9  Parts 2 and 3 of Division 5 of the PAA (sections 75 to 90) are legally binding on public entities that: 

 - were established after 1 July 2005; or

 -  have had their establishing Act amended to deem that the agency is subject to these provisions (e.g. catchment 
management authorities and water corporations); or 

 -  are included in an Order made by the Governor in Council under 75(a) of the PAA, which is published in the 
Government Gazette.
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6.3 Essential policies and procedures (s 81)
Under section 81 of the PAA, the board must have certain policies and procedures in place to help 
ensure that it functions effectively and in accordance with the principles of good governance. 

As a board member, it is your duty to ensure that your agency has the required policies in place; 
that the policies are updated regularly (preferably on an annual basis); and that you comply with 
the policies at all times.

 For each of the policies required by section 81 of the PAA, the board must: 

 –  adopt the relevant model policy issued by DSE, which can be adapted to take into account 
the nature and functions of your agency

  or

  –  have an equivalent policy in place which is consistent with the key principles in the 
model policy.

a) Adoption of Directors’ Code of Conduct – s 81(1)(e)
The board must have a suitable code of conduct in place for board members. To satisfy this 
requirement, the board should formally adopt the Directors’ Code of Conduct issued by the Public 
Sector Standards Commissioner. For further information, see the model policy and the guidance 
note and other resources in the support module on Standards of conduct.

b) Identifying and managing conflict of interest – s 81(1)(f)
The board must have processes in place to identify and deal with conflicts of interest (including 
conflicts of duty). For further information, see the model policy, the guidance note, the 
Declaration of Interest form, and the case studies and other resources in the support module on 
Conflict of interest. 

c) Gifts, benefits and hospitality – s 81(1)(g)
The board must have an adequate gifts policy in place. For further information, see the model 
policy, the guidance note, and the case studies and other resources in the support module on 
Gifts, benefits and hospitality. 

d) Board meetings and decisions – s 81(1)(h)
Adequate procedures must be in place for the conduct of board meetings and the making of 
decisions by the board.10 The board’s meeting and decision-making procedures must be consistent 
with any requirements and limitations set out in the agency’s establishing Act or any other 
applicable laws. For further information, see the model policy, the guidance note, and the 
sample documents/templates and other resources in the support module on Board meetings and 
decisions. Also see Chapter 7 of this guide.

10  This includes appropriate arrangements for acting board members (where acting directors are permitted by the agency’s 
establishing Act). It also includes ensuring that suitable written records (i.e. minutes) are kept of board meetings.



26 DSE guide to good governance – board members

Key duties and accountabilities6

e) Performance assessment – s 81(1)(d)(i)
The board must have adequate procedures in place for assessing the performance of individual 
board members. This should occur at least annually. The performance of the chair, and of the board 
as a whole, should also be assessed.11 For further information, see the model policy and the 
guidance note and other resources in the support module on Performance assessment and 
improvement (board). 

f) Poor performance by board members – s 81(1)(d)(ii)
The board must have adequate procedures in place for addressing poor performance of board 
members. For further information, see the model policy and the guidance note and other 
resources in the support module on Performance assessment and improvement (board). 

g) Dispute resolution processes – s 81(1)(d)(iii)
The board must have adequate procedures in place for resolving disputes between board members. 
For further information, see the model policy and the guidance note and other resources in the 
support module on Dispute resolution. 

  Model policies, guidance notes, and other resources are available from On Board 
(www.dse.vic.gov.au/onboard).

11  The requirements of s 81(1)(d) do not apply to ‘Commissioner’ entities. These are public entities where the governing 
body comprises a single member, rather than a board.

12  In addition to the binding standards, the Public Sector Standards Commissioner issues non-binding guidelines in respect 
of each employment principle to assist with its implementation. On Board has direct links to these publications.

13  Sub-section (e), the requirement to ‘foster the development of a career public service’, does not apply. 

6.4 Staff of agency
The board must apply the public sector employment principles and related standards12 in the 
appointment, on-going employment, and termination of the CEO and must ensure that the CEO 
has processes in place that apply these principles to other staff. This requirement is to help ensure 
that, as required by section 8 of the PAA:

(a)  employment decisions are based on merit 

(b)  employees are treated fairly and reasonably 

(c)  equal employment opportunity is provided 

(ca) human rights, as set out in the Charter of Human Rights and Responsibilities, are upheld

(d)  employees have a reasonable avenue of redress against unfair or unreasonable treatment.13 

The board must also ensure that the CEO complies with the Code of Conduct for Victorian 
Public Sector Employees (which is the employees’ equivalent of the Directors’ Code of Conduct) 
and has processes in place to ensure that other staff also comply. 

For details, see the guidance notes in the support module on CEO and staff.
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6.5 Related requirements
Related requirements in the PAA which also help to ensure that the agency functions effectively and 
in accordance with the principles of good governance include:

•  Delegations to subcommittees – s 83: any delegation of the board’s powers to a 
subcommittee must be made by legal instrument. The delegation can only be made to 
subcommittee members who are also board members. The power to delegate cannot be 
delegated. All delegation powers are set out in the agency’s establishing Act. Not all agencies 
have the power to delegate. For details, see 7.3.3. Also see the guidance note on ‘Delegations’ 
in the support module on Board meetings and decisions.

•  Financial records – s 81(1)(i): the board must ensure that appropriate financial records are kept 
in relation to all money or other property under the agency’s management or control. For details, 
see the support module on Monitoring and reporting obligations.

•  Fraud prevention – s 81(1)(j): if the agency controls public funds or assets, the board must 
ensure that adequate controls are in place to prevent fraud. For details, see the support module 
on Monitoring and reporting obligations.

•  Certain documents must be kept and made available to board members – s 95 to s 97: 
the agency must keep and make readily available to board members certain documents that 
form part of its governance framework. What is required varies according to the size and 
functions of the agency, but generally it includes key documents such as: 

 – the agency’s strategic and business plans 

 – accountability and reporting arrangements 

 –  any document issued by the minister outlining the terms of appointment, roles and 
responsibilities of board members 

 –  any document issued by the minister or the Secretary of DSE outlining the respective roles of, 
and relationships between, the agency, DSE and the minister. 

   For further details, including a list of key documents that you would expect to be provided with by 
your agency, see the guidance note in the support module on Induction and capacity-building.

•  Formation of a subsidiary body corporate – s 84: if the agency is a body corporate, it may be 
entitled to form subsidiaries in certain circumstances. If the agency intends to form a subsidiary, 
it must write to the responsible minister and to the Treasurer within a reasonable time before 
doing so, to notify them of this intention. The minister may refuse the formation of the 
subsidiary or impose restrictions or conditions upon it.
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Board meetings and decision-making7

7.1 Overview
The purpose of a board meeting is to enable board members to obtain information, consider issues, 
exchange information and share views, and to make decisions in the public interest – i.e. the best 
interests of the agency.

Adequate procedures must be in place for the conduct of board meetings and the making of board 
decisions. This requirement is legally binding on public entities which are subject to Division 2 of 
Part 5 of the Public Administration Act 2004 (PAA).14 All other public entities and similar agencies 
are also expected to comply with this fundamental requirement. 

The board is responsible for determining its meeting and decision-making procedures, subject to 
any requirements or limitations imposed by the establishing Act and/or any other applicable laws, 
for example:

•  An establishing Act will often set the quorum (i.e. minimum number of board members who 
must be present and participate in a board decision for it to be valid). 

DSE has issued a model policy on Board meeting and decision-making procedures. Your agency 
must adopt this model policy, which can be adapted to take into account the nature and functions 
of your agency, or have an equivalent policy in place.

As a board member, it is your duty to ensure that your agency has the required policy; that the 
policy is reviewed regularly (preferably on an annual basis); and that you comply with the policy at 
all times. 

7.2 Accountability for decisions
The board is collectively accountable for its decisions – i.e. every member is accountable for 
every decision. All decisions should be made as a team. Whilst the particular expertise of 
individual board members should be respected, it must be an active decision by all – passively 
‘leaving it to the experts’ and then going along with their recommendation without due diligence 
on your own part would not be an acceptable discharge of your duty as a board member.

  To support team decision-making – and to avoid strong personalities dominating the process 
– there must be a balanced opportunity for all board members to ask questions, express ideas 
and offer opinions. Members should treat one another with respect and courtesy during this 
process. Whilst the chair has a key role in ensuring that this occurs, all board members share  
this responsibility.

14 Section 81(1)(h) of the PAA.



29

7.3 Required procedures
It is important to familiarise yourself with your agency’s meeting procedures and essential to 
understand the requirements for making a valid decision which is in the public interest. 

It is recommended that you read the guidance notes in the support module on Board meetings 
and decisions. Some of the key considerations that are discussed in the guidance notes include:

7.3.1 Meeting procedures
•  Does the board have – and follow – adequate well documented meeting procedures that are in 

compliance with any requirements in its establishing Act? For example: 

 –  Are the agenda and supporting papers being circulated sufficiently in advance of the meeting 
to enable board members to have adequate time to read them prior to the meeting? (A 
minimum of five days is recommended.) 

 –  Is there a standing item at the commencement of the meeting that requires the declaration 
and appropriate management of conflicts of interest in accordance with agency policy?

 –  Are all the required procedures being undertaken to ensure that each decision of the board 
is valid and is in the public interest? (See 7.3.2.) 

 –  Are the minutes of the board meeting being properly recorded and reviewed and then 
endorsed at the next board meeting?

•  Is the board’s annual work program (i.e. the board’s annual tasks) being scheduled suitably 
throughout the year? Are its components being allocated appropriate time on the agenda and 
being dealt with effectively?

•  Are other issues that arise being allocated appropriate time on the agenda and being dealt with 
effectively? 

7.3.2 Valid and good decisions – the essentials

(a) Will the board’s decision be valid? 

•  Are all the legal requirements for a valid decision being complied with? For example:

 – Is the proposed decision within the agency’s powers, as set out in its establishing Act?

 –  Is the proposed decision consistent with other laws (Victorian, Commonwealth and local 
government)? 

 – Is there a quorum to make a valid decision?

 – Have all the required legal procedures been complied with? For example:

  - some decisions of the board must be ratified by legal instrument

  -  if the board has the power to enter into a contract and proposes to do so, certain 
documents may need to be sealed. 

 – Does the decision need to be made by consensus or majority vote?

 –  Is it a decision that the minister needs to approve before it takes effect (e.g. the agency’s 
annual/business plan)?
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(b) Will it be a good decision (i.e. in the public interest)? 

• Have all the public interest requirements been taken into account? For example:

 – Is it in best interests of the agency? 

 – Is it ethically sound and fair, including:

  - made in good faith, with honesty, integrity and impartiality?

  - based on merit, without bias, caprice, favouritism, or self interest?

  -  consistent with human rights? 

  - transparent and fair in all respects?

• Is the decision consistent with government policies and procedures (e.g. tender guidelines)?

• Has the board taken into consideration its accountability to the minister?

7.3.3 Delegations
• Does a power to delegate exist in the establishing Act?

• If so: 

 –  What are the limitations on the power to delegate (i.e. what is permitted or restricted by the 
establishing Act and other laws)? 

 –  What legal procedures are required to ensure that the delegation is valid (e.g. an Instrument 
of Delegation)? 

 – To whom can delegations be made?

 –  Which powers are not normally delegated? (For instance, the power to delegate cannot 
usually be delegated.)

 – Is a register of delegations being accurately maintained?

  Even if the board lawfully delegates responsibility for a decision, it can never delegate 
accountability. Ultimately, the board is accountable for all its decisions, even those made 
under delegation.
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7.3.4 Subcommittees 
• Is a subcommittee appropriate in the circumstances? If so, should it be standing or a temporary?  

•  Are any particular types of subcommittee required by the agency’s governance framework (e.g. 
an audit committee)? 

•  Who can be a member of a subcommittee? (Usually, experts and other people who can assist the 
work of the committee can be members, even if they are not board members.)

•  Does the subcommittee have properly documented terms of reference and procedures for 
recording minutes and reporting back to the board?

•  Are all subcommittee members aware of the role of a subcommittee – in particular, that it is only 
a working group and that, although a subcommittee may make recommendations to the 
board, it does not make decisions on behalf of the board?

•  When can delegations be made to subcommittee members and to whom can they be made? 
(Usually, a delegation may only be made – if at all – to subcommittee members who are also 
board members.) 

7.3.5 Confidentiality requirements 
• What confidentiality requirements and/or restrictions are in place in relation to:

 – information gained in your role as a board member? 

 – documents provided to board members? 

 –  documents provided to non-board members (e.g. guests at board meetings; experts from 
whom advice is sought; non-board members of subcommittees)? 

 – deeds of access? 

•  Are all board members aware that, to minimise the chance of confidential information being 
accidentally viewed by non-board members (e.g. financial reports), documents provided to board 
members for the purpose of understanding an issue and/or making a decision should be 
returned to the agency as soon as the documents are no longer in active use? Is there a 
suitable procedure in place to facilitate this occurring?

•  What restrictions and procedures are in place in relation to board members and employees 
making public comment, for example: 

 – at official enquiries? 

 – to the media?

 Is there a clear, documented policy that is understood and applied by all board members and staff?

•  Are all board members aware that the confidentiality requirements that bind them as board 
members continue to bind them even after they are no longer a board member?15 

15  This obligation in section 79(2) of the PAA is legally binding on board members who are subject to Division 2 of Part 5 of 
the Act. Board members of all other public entities and similar agencies are also expected to comply. See also the 
Directors’ Code of Conduct.



32 DSE guide to good governance – board members

Appointment and performance of board members8

8.1 Appointment and tenure
You should familiarise yourself with your agency’s establishing Act, your Instrument of Appointment, 
and any other documents relating to your appointment and tenure as a board member.  

The Appointment and Remuneration Guidelines for Victorian Government Boards, 
Statutory Bodies and Advisory Committees contain information that is relevant to your 
appointment as a board member. The support module (see below) has a link to these guidelines.

For further information, see the guidance notes in the support module on Appointment and 
conditions of tenure, which cover a range of topics such as:

• appointment and conditions of tenure

• remuneration and reimbursement of expenses

• indemnities and insurance

• succession planning and reappointment

• the required process for tendering your resignation.

8.2 Performance requirements
The board is responsible for its own effectiveness. For most agencies, there is an expectation that 
board members will attend a minimum of 75% of meetings and will make a significant 
contribution to the agency. 

Breach of duty
Failure by a board to fulfil its functions to a satisfactory standard (e.g. gross financial 
mismanagement) may have serious consequences for the agency and the Victorian public. In some 
instances, a breach of duty by an individual board member may also have serious consequences for 
the public interest. In such cases, there is a range of options open to restore the proper functioning 
of the agency and ensure that it merits the trust of the Victorian public – e.g. suspension or 
removal from office of board member(s).16 For further information, see the guidance note in the 
support module on Appointment and conditions of tenure.

16 For example, under section 89 of the Public Administration Act 2004.
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8.3 Performance assessment 
The board must have adequate processes in place to: 

•  ensure that the collective and individual performance of board members is assessed at least 
annually

• deal with poor performance

• resolve disputes between board members.17 

For further information, see the support module on Performance assessment and improvement 
(board), which includes guidance notes on these topics.

8.4 Induction and capacity-building 
Board members should receive suitable induction training and materials. They should also be 
provided with regular opportunities for capacity-building to enable them to further develop their 
board skills. For details, including a list of the key documents that you would expect to be 
provided with by your agency, see the guidance note in the support module on Induction and 
capacity-building.

17  These requirements in section 81(1)(d) of the PAA are legally binding on board members who are subject to Division 2 of 
Part 5 of the Act. Board members of all other public entities and similar agencies are also expected to comply.
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Further information and assistance9

For further information and assistance in developing your knowledge and skills as a board member, 
the following resources are recommended: 

9.1 DSE governance website (On Board)
DSE’s good governance website On Board (www.dse.vic.gov.au/onboard) is the central place for 
governance information about DSE agencies. 

On Board provides a simple way to download copies of DSE governance guides, support modules 
and other useful governance resources (e.g. industry-specific publications). On Board also contains 
direct links to useful information on other sites, in particular, to key topics on the State Services 
Authority’s website.

DSE is committed to continuing to develop easy-to-read governance resources to assist board 
members. DSE is also committed to regularly updating its publications to take into account changes 
in the law, best practice developments, and new resources that become available. 

  Check regularly at On Board (www.dse.vic.gov.au/onboard) for new governance updates, 
resources and links.

9.2 Support modules
The support modules which accompany this guide are designed to complement and extend your 
knowledge of the introductory material in the guide. Typically, a support module will contain 
guidance notes, model policies, case studies, templates and/or sample documents, and will include 
direct links to further reading and resources on the topic (e.g. on the State Services Authority 
website).

  Appendix 2 lists the resources that are being developed for each support module. These and 
other resources can be downloaded from On Board as soon as they become available. 

9.3 Agency-specific publications
In addition to the guide and support modules, which apply to all DSE board members, DSE offers a 
limited but growing number of resources that are specific to particular agencies, or types of agency, 
for example:

•  industry-specific guides (e.g. A governance guide to the water industry, which provides an 
overview of the governance framework surrounding the water industry and an introduction to 
the legislation, ministers, government departments and regulators that play a role in the 
management of Victorian water). 

•  operational guidelines (e.g. the Committee of management responsibilities and good 
practice guidelines, which are specifically written to assist small committees of management of 
public land).

Agency-specific publications can be downloaded from On Board (see above). 
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9.4 DSE policy division
For information on governance matters, your agency can contact the DSE policy division that usually 
provides it with assistance. DSE policy divisions may also offer support materials for board members, 
including governance tools that are specific to particular types of agencies (e.g. performance 
assessment tools). 

9.5 State Services Authority
The State Services Authority (SSA) is established under the Public Administration Act 2004 to 
‘foster the development of an efficient, integrated and responsive Victorian public sector which is 
ethical, accountable and professional’. A key function of the SSA is to promote high standards of 
governance, accountability and performance for public entities. This includes publishing a large 
range of support materials, which are available from the SSA or can be downloaded from its 
website (www.ssa.vic.gov.au). 

  There is a complementary relationship between the governance resources produced by 
DSE and the SSA, for example: 

 –  The support modules on On Board (www.dse.vic.gov.au/onboard) include direct links to 
topics on the SSA website.

 –  SSA templates and sample documents are included in the support modules, either as a 
document that is tailored for use by DSE agencies or as a direct link to the document on  
the SSA website.

Congratulations, in your role as a board member you have  
the opportunity to make a valuable contribution to your agency  

and to the Victorian community.
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Appendix 1 – Agencies to which the guide appliesA1

The guide is written specifically for board members of: 

• DSE public entities

•  DSE agencies that are not public entities but which perform similar functions and are expected to 
comply with the same standards of governance (similar agencies).18

1. What is a public entity?
The definition of a public entity is set out in section 5 of the Public Administration Act 2004 (PAA). 
It includes an agency, whether or not it is incorporated, that fulfils all of the following criteria: 

(a)  it is established by or under an Act or by the Governor in Council or a minister; and 

(b)   in the case of a body corporate, the Governor in Council or a minister has the right to appoint 
at least one half of the board members; and 

(c)   it has a public function to exercise on behalf of the State (or is wholly owned by the State); and 

(d)  if it is a purely advisory agency, it: 

  – has written terms of reference; and 

  – is required to provide advice to a minister or the government; and 

  –  has been declared to be a public entity by Order of the Governor in Council published in 
the Government Gazette. 

It does not include an administrative office or certain other bodies (e.g. exempt or special bodies).

2. Which DSE agencies are public entities?
Most DSE agencies are public entities. Some examples include Victoria’s: 

• alpine resort management boards and the Alpine Resorts Co-ordinating Council

• catchment management authorities 

• Metropolitan Waste Management Group

• regional coastal boards 

• Royal Botanic Gardens Board 

• Surveyors Registration Board of Victoria

• Sustainability Victoria 

• Trust for Nature (Victoria)

• Victorian Environmental Water Holder 

• water corporations and water distributors

• Zoological Parks and Gardens Board

and

18  DSE also publishes governance guides for other types of agencies, such advisory and consultative committees. These are 
based on the same governance principles that apply to public entities and similar agencies, but are tailored to the 
particular type of agency – e.g. advisory committees do not need to comply with the various financial reporting 
requirements that are a legal requirement for public entities and similar agencies.
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• over 1,200 committees of management of Crown land reserves (COMs), including: 

 – Phillip Island Nature Park Board of Management Incorporated 

 – Barwon Coast Committee of Management Incorporated 

 – Bellarine Bayside Foreshore Committee of Management Incorporated 

 – Great Ocean Road Coast Committee Incorporated 

 – Mint Incorporated.

Small COMs
Whilst small COMs are public entities and the principles in this guide apply, specific operational 
guidelines have also been issued for the management of small Crown land reserves. The 
Committee of management responsibilities and good practice guidelines are also available 
via On Board.

3. Similar agencies
Agencies that are not public entities but which perform similar functions (e.g. Victoria’s regional 
waste management groups) are also expected to comply with the principles and requirements set 
out in this guide. 

 Full list of agencies (public entities and similar agencies) and their current status

  From time to time, new agencies are added to the DSE portfolio or the status of an existing 
agency changes. To see a full up-to-date list of all DSE public entities and similar agencies to 
which this guide applies, check On Board (www.dse.vic.gov.au/onboard). The list also shows 
which public entities are subject to Divisions 2 and 3 of Part 5 of the Public Administration 
Act 2004.
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Appendix 2 – DSE support modulesA2
Resources such as those listed in the support modules (below) are being developed by DSE on a 
continuing basis to offer further information to assist you in your role as a board member. You can 
download the latest releases and updates of these and other DSE governance resources from  
On Board. 

DSE guide to annual 
reporting – public bodies

– Meetings  
– Decisions

Unless you are already very experienced in relation to the key topics in the guide (in particular, 
conflict of interest; board meeting procedures; requirements for valid and good decision-making; 
responding to gift offers), it is recommended that you read the relevant guidance note. 

Check regularly at On Board (www.dse.vic.gov.au/onboard) for new governance updates, 
resources and links.

 Support module Guidance Model Case  Samples &
   note policy studies templates etc.

  Annual reporting    

–  information on this topic is located in the     
support module on ‘Monitoring and      
reporting obligations’.    

  Appointment and conditions of tenure    

Appointment and conditions of tenure 
– including succession planning and     
 reappointment

Breach of duty 
–  including removal or suspension of a board member    

Indemnities and insurance     

Resignation from the board    

Remuneration and reimbursement of expenses   

Standing for public election to parliament or local council  

  Board meetings and decisions    

Board meeting and decision-making procedures     
 

Delegations     

Subcommittees     

  CEO and staff    

Code of conduct for Victorian public sector employees    

Performance assessment and remuneration of the CEO    

Public sector employment principles and standards    

Role of the managing director of a water corporation  
–  located in the support module on Roles and 

responsibilities     

  Conflict of interest     

Conflict of interest    

  Gifts, benefits and hospitality    

Gifts, benefits and hospitality    

  Government policies     

Government policies (operational policies and procedures)    

Government policies (strategic direction)    

Victorian Public Sector Travel Principles    
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    (multiple) 
– all s 81 PAA 
– plus others

DSE guide to annual 
reporting – public bodies

 Support module Guidance Model Case  Samples &
   note policy studies templates etc.

  Induction and capacity building     

Induction and capacity building  
–  including a list of documents/resources that you would     

expect to receive from your agency.

  Model policies     

Model policies     
– all essential under s 81 of the PAA     
– other    

  Monitoring and reporting obligations    

Annual reporting     
 

Monitoring and reporting obligations    

  Performance assessment and improvement (board)    

Also see Induction and capacity-building     

Dispute resolution (between board members)    

Performance assessment and standards (board)  
– including Improving poor performance    

  Public sector laws    

Overview of Victoria’s ‘watchdog’ authorities:  

 - Ombudsman  
 - Auditor-General  
 - Privacy Commissioner  
 - Equal Opportunity and 
  Human Rights Commissioner, etc.    

Overview of Victoria’s ‘whole of government’ public  
sector laws: 

 - Charter of Human Rights and Responsibilities 
  Act 2006
 - Disability Act 2006
 - Freedom of Information Act 1982  
 - Information Privacy Act 2000 
 - Ombudsman Act 1973 
 - Public Records Act 1973 
 - Whistleblowers Protection Act 2001, etc.    

  Roles and responsibilities    

Board charters    

Functions delegated by the Secretary of DSE  
– e.g. in relation to the management of parks and reserves.    

Role of the managing director of a water corporation    

Summary chart of roles and responsibilities    

  Standards of conduct    

Adoption of Directors’ Code of Conduct    

Confidentiality requirements    

Standards of conduct (essential values and principles) 
– including Ban on loans to board members & their families    

  Strategic and business planning    

Strategic and business planning    
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Appendix 3 – Public sector valuesA3

The public sector values are set out in section 7(1) of the Public Administration Act 2004 (PAA). 
When performing your board member duties, you must demonstrate the following values: 

a) Responsiveness: demonstrated by—

 • providing frank, impartial and timely advice to the government 

 • providing high quality services to the Victorian community

 • identifying and promoting best practice.

b) Integrity: demonstrated by—

 • being honest, open and transparent in your dealings 

 • using your powers responsibly

 • reporting improper conduct

 • avoiding any real or apparent conflicts of interest

 • striving to earn and sustain public trust of a high level.

c) Impartiality: demonstrated by—

  •  making decisions and providing advice on merit, without bias, caprice, favouritism or self-
interest

 • acting fairly by objectively considering all relevant facts and fair criteria

 • implementing government policies and programs equitably.

d) Accountability: demonstrated by—

 • working to clear objectives in a transparent manner 

 • accepting responsibility for your decisions and actions

 • seeking to achieve best use of resources

 • submitting yourself to appropriate scrutiny.

e)  Respect: demonstrated towards colleagues, other public officials and members of the Victorian 
community by—

 • treating them fairly and objectively 

 • ensuring freedom from discrimination, harassment and bullying

 • using their views to improve outcomes on an ongoing basis.

f) Leadership: demonstrated by—

 • actively implementing, promoting and supporting these values.

g)  Human Rights: demonstrated by respecting and promoting the human rights set out in the 
Charter of Human Rights and Responsibilities by—

 • making decisions and providing advice consistent with human rights

 • actively implementing, promoting and supporting human rights.
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A4 Appendix 4 – Summary of the role of the board

The State Services Authority (www.ssa.vic.gov.au) provides the following summary of the roles 
and duties of the board of a public entity. This summary is also relevant to boards of similar 
agencies:

Strategy
• Set the broad strategy for the entity to meet its objectives and performance targets.

•  Ensure the preparation of and approve strategic plans, annual reports, key procedures and 
policies.

•  Approve decisions related to strategic initiatives such as commercial ventures, significant 
acquisitions, internal restructures and disposals.

• Approve the annual budget.

•  Ensure that the entity follows corporate planning guidelines provided by the minister, the 
Treasurer or the department.

Governance
• Where the legislation permits, appoint the CEO.

• Establish performance measures for the CEO and a succession plan.

•  Establish and monitor governance arrangements for the entity, including reporting systems to 
meet the information needs of the minister, department, central agencies and the board.

• Establish and review policies regularly (e.g. policies on fraud and conflicts of interest).

•  Foster a culture and set of values that are consistent with the duties and values detailed in the 
Public Administration Act 2004.

• Adhere to the Directors’ Code of Conduct issued by the Public Sector Standards Commissioner.

• Evaluate the performance of the board, the entity and the CEO.

Risk management
• Integrate risk management into the entity’s strategic planning process.

• Notify the minister of known risks to the effective operation of the entity.

•  Monitor and review the effectiveness and currency of internal financial and operational risk 
management, compliance and reporting systems.

•  Ensure that the entity operates within the establishing legislation, within any delegation and in 
compliance with rules and procedures relating to the use of public funds.
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Appendix 5 – Summary of a typical governance 
framework (DSE public entities and similar agencies)A5

  Act passed by parliament  
(or local council by-law)

 – legally binding

Specific to agency or type of agency 

 
Establishing Act

– the foundation of the agency’s legal existence

– sets out the agency’s purpose, objectives, functions and powers

– sets out duties and accountabilities of board members

Other Acts 

Other Acts of particular relevance to the agency:

e.g.   sections of the Water Act 1989 are of particular relevance to catchment 
management authorities.

Other establishing documents, if any, issued by responsible minister or 
Governor in Council 

e.g.  legal instrument establishing the agency where the Act did not specifically 
establish it but enabled the minister or Governor in Council to establish 
agencies of that type. 

Ministerial directions, guidelines and statements of obligation 
issued by the responsible minister under specific section(s) of the establishing Act.

–  Strategic and business plans, as required by the establishing Act, e.g.

 - strategic/corporate plan 

 - annual/business plan.

–  Policies and procedures to facilitate the efficient achievement of the 
agency’s plans.

– Other agency documentation.

 Agency documentation

 – compliance required 

  Issued by minister or  
Governor in Council

 

 – compliance required

 – legally binding
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Public Administration Act 2004

Includes

–  public sector values (s 7) 

–  public sector employment 
principles (s 8) 

– duties of directors (s 79) 

–  required governance policies and 
procedures (s 81).

Financial Management 
Act 1994 (FMA)

(and Audit Act 1994)

 
 

 
 

 
Standing Directions 
issued by the Minister for 
Finance (e.g. Standing 
Directions 4.2, which 
requires compliance with 
the Financial Reporting 
Directions issued by the 
minister).

PLUS implementation 
instructions. i.e. 

–  Financial Management 
Compliance Framework 
(FMCF).

 
 
 
 
 

Other Victorian public 
sector ‘whole of 
government’ laws, e.g.

– Ombudsman Act 1973

–  Charter of Human Rights 
and Responsibilities Act 
2006

 
 

 
Directions/guidelines issued 
by other ministers (e.g the 
Minister for Finance) under 
whole of government Acts.

–  Victorian and 
Commonwealth Acts 
that apply to all or 
some Victorians, not 
just to the public sector 
(e.g. OHS laws)

–  local Council by-laws, 
as applicable.

 

Directions/guidelines 
issued by other Victorian 
or Commonwealth 
ministers.

Applies to public sector – ‘whole of government’ (Victoria)                Other

–  Annual report and 
other reports, as 
required by FMA.

–  Policies and 
procedures (e.g. risk 
management) as 
required under Standing 
Directions and/or FMCF.

Government policy

– strategic direction 

–  operational/procedural 
(e.g. Victorian Public 
Sector Travel principles)

As applicable. As applicable.

As applicable.

–  Legal requirement under 
s 81 (1)(a) of the PAA to comply 
with agency plans, etc. 

–  Key agency policies required 
by s 81, e.g.

 - Conflict of interest

 -  Meeting and decision-making 
procedures

 -  Gifts, benefits and hospitality

 - Dispute resolution

 -  Performance assessment and 
improvement.

Guidelines (non-binding) issued 
by PSSC 

e.g.   equal opportunity guidelines re 
employment standards.

Codes of conduct issued by the 
Public Sector Standards 
Commissioner (PSSC) under s 63  
(e.g. Directors’ Code of Conduct)

Standards issued under s 66 
(e.g. employment standards)

Section 92 Orders of the 
Governor in Council published in 
the Victorian Government Gazette.
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Glossary

  Term Meaning
 
Agency A corporation, committee, authority, management group or other type of public  
 entity or similar public sector organisation which DSE oversees/supports on behalf of the  
 responsible minister.

Annual/business plan Approved by the board to document the agency’s activities and performance targets  
 – i.e. how the agency will implement its strategic vision. The plan details the agency’s  
 business objectives, usually for the forthcoming year. Ensures that the agency’s short-term  
 activities are consistent with its medium to long-term strategic vision.

Board The governing body of the agency (may be referred to by another title such as committee). 

Board charter Provides an overview of the agency’s governance framework and of the key roles and  
 relationships that flow from it.

Board member In this guide the term board member also includes committee members, directors and  
 any other term used to describe a member of the governing body of a DSE agency.

CEO Chief executive officer 

DSE Department of Sustainability and Environment. 

DSE agency An agency which DSE supports and has oversight of on behalf of the Minister for Water  
 and/or the Minister for Environment and Climate Change. 

Enabling Act See ‘Establishing Act’ (below)

Establishing Act An Act of the Victorian Parliament that establishes an agency or enables the minister or  
 Governor in Council to establish agencies of that type. It sets out the agency’s purpose,  
 objectives, functions and powers, together with the duties and accountabilities of board  
 members.

FMA Financial Management Act 1994

Governance The laws, government policies and other obligations (e.g. instruments, codes of conduct, 
framework ministerial directions, statements of obligation) that bind the agency. An agency, its board  
 members and its staff must comply with the agency’s governance framework in order to  
 perform their duties properly and to meet the standards of governance required by the  
 responsible minister. 

Guidance note Additional information on a key topic introduced in the guide (e.g. conflict of interest).  
 A guidance note forms part of a support module on the topic, but can be read individually. 

Model policy Policies which DSE agencies must adopt or have an equivalent policy in place. Can be  
 adapted to take into account the nature and functions of the agency.

On Board DSE’s governance website (www.dse.vic.gov.au/onboard). You can:
 • download copies of this guide and resources from the support modules (e.g. guidance  
  notes and model policies); and  
 • find direct links to further reading and resources on other websites (e.g. SSA website). 
 Check for latest releases and updates on a regular basis.

Portfolio  Area of responsibility (e.g. ‘the minister’s portfolio’).

Public Administration An Act of the Victorian Parliament that sets out standards of conduct for the Victorian 
Act 2004 (PAA)  public sector and includes a range of conduct requirements for public entities. 

Public entity A public sector agency that meets the definition in section 5 of the Public Administration  
 Act 2004. Most DSE agencies are public entities. 

Quorum The minimum number of board members who must be present and participate in a board  
 decision for it to be valid (usually specified in the establishing Act).

Similar agency See Appendix 1. An agency that is not a public entity, but performs a similar role.

Strategic/corporate plan Developed by the board to document the agency’s medium to long-term vision for the  
 future – i.e. what the agency plans to do to fulfil its functions. This plan usually covers at  
 least a three to five year period. It is often referred to as a strategic plan, corporate plan,  
 statement of corporate intent, or strategic management plan.

State Services Established under the Public Administration Act 2004 to foster the development of an 
Authority (SSA)  efficient, integrated and responsive Victorian public sector which is ethical, accountable &  
 professional. 

Support module See list in Appendix 2. Contains resources that extend the introductory information in the  
 guide (e.g. guidance notes and model policies), with direct links to resources on the SSA  
 and other websites.
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