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	[bookmark: _Toc473717773][bookmark: _Toc235786865]Introduction 

	Purpose
	This document provides a best practice and legislative based guide for the governing body of our organisation. 

	Scope
	This document applies to the governing body of our organisation.


	Policy
	· Our governing body ensures that systems are in place to meet standards, legislative, contractual, and regulatory requirements. This includes international conventions ratified by the New Zealand government.
· The way we govern is values-based.

	References

	Legislation
	Charitable Trusts Act 1957
Charities Act 2005
Companies Act 1993
Financial Reporting Act 2013
Health and Disability Services (Safety) Act 2001
Health and Disability Commissioner Act 1994
Health and Disability Commissioner ( Code of Health and Disability Services Consumers’ Rights) Regulations 1996
Health and Safety at Work Act 2015
Health and Safety at Work (Health and Safety Representatives and Committees) Amendment Act 2023
Privacy Acy 2020
Protection of Personal and Property Rights Act 1988

	International conventions
	The following international conventions have been signed by New Zealand and are relevant to the services we provide:
International Convention on the Elimination of All Forms of Racial Discrimination (CERD)
Convention on the Rights of the Child (CRC)
Convention Against Torture and Other Cruel, Inhuman or Degrading Treatment or Punishment (CAT)
Convention on the Rights of Persons with Disabilities (CRPD).

	Standards
	Charity’s rules
Ngā paerewa. Health and Disability Services Standard 8134:2021.
Reporting standards for Charities
Statutory audit and review requirements

	Guidelines
	A Directors Guide
Best Practice Corporate Governance
Charities Commission
Charities Services Resources
CommunityNet Aotearoa resource kit
Companies Office.
Health Quality and Safety Commission: Collaborating for quality: A framework for clinical governance
Institute of Directors
Ministry of Business and Innovation
Not-For-Profit NZ
Not for Profit best governance practices (Institute of Directors NZ)
What makes a good Board

	Māori governance
	Māori Governance Video Toolkit
Te Puni Kōkiri - Governance



[bookmark: _Toc473717781]

[bookmark: _Toc235786866]Background
[bookmark: _Toc473713214][bookmark: _Toc473717782]Summarise the background of our organisation 
[bookmark: _Toc473717783][bookmark: _Toc235786867]Services provided
[bookmark: _Toc473713216][bookmark: _Toc473717784]Describe the services provided and who is funding them.  

[bookmark: _Toc473717785][bookmark: _Toc235786868]Mission Statement
[bookmark: _Toc473713218][bookmark: _Toc473717786]A mission statement answers the question: ‘Why do we exist?’  
[bookmark: _Toc473717787][bookmark: _Toc235786869]Vision
[bookmark: _Toc473713220][bookmark: _Toc473717788]Our services/organisation’s vision focuses on the long-term goal and a vision statement answers the question: ‘What do we want to achieve?’  
[bookmark: _Toc473717789][bookmark: _Toc235786870]Values
[bookmark: _Toc473713222][bookmark: _Toc473717790]Values are our operating philosophies or principles that guide our services/organisation's internal conduct as well as its relationship with the people who engage with our services and other stakeholders. 
[bookmark: _Toc235786871]Organisational Chart
[bookmark: _Toc473717791]

[bookmark: _Toc235786872]Clinical governance structure

















	[bookmark: _Toc235786873]Our governing principles
(Adapted from Community Governance)

	Rangatiratanga
	Whakawhanaungatanga
	Tuakiritanga

	                            &
	&
	&

	We are:
· effective
· influential
· meaningful

	We are:
· connected
· establishing relationships
· nurturing relationships

	We are:
· diverse
· inclusive
· valuing identity

	Manaakitanga
	Kaitiakitanga
	Pono

	                            &
	&
	&

	We act with:
· integrity
· accountability
· kindness
	We are:
· open
· transparent
· guarding and protecting people and the environment
	We are:
· genuine
· sincere
· staying true to ourselves and others

	Board composition and performance
	· We ensure having an effective and diverse board.
· Our board has a balance of:
independence – skills – knowledge – experience
· Our board includes:
· mana whenua;
· lived experience;
· lived experience whānau.

	Board committees
	We use committees where this will enhance our effectiveness in key areas.


	Reporting and disclosure
	· We demand integrity in financial reporting.
· We demand timeliness and balance of organisational/corporate disclosures.

	Remuneration
	· The remuneration of board members and executives is:
transparent – fair – reasonable

	Risk management
	Our board members:
· have a sound understanding of the key risks faced by our organisation;
· verify that our organisation has appropriate processes to identify and manage potential and relevant risks.

	Auditors
	Our board  ensures the quality and independence of external financial audit processes.

	Stakeholder interests
	Our board:
· respects the interests of our stakeholders;
· takes into account our fundamental purpose.
















	[bookmark: _Toc235786874]The pillars of our governing body
(Adapted from NZ Institute of Directors)	

	Determining purpose
	Effective governance culture
	Accountability
	Effective compliance

	Our board adds value by leading our organisation’s purpose, goals, and strategy.
	Our board adds value by action – as a team. 
	Our board adds value by holding management to account through informed, accurate, and independent oversight of performance and conformance matters.
	Our board adds value by ensuring our organisation remains solvent.

	They take ownership of our organisation’s strategic direction.
	They have a high performance culture. 
They are committed to engage in best practice governance.
	They do not do the job of management.
	They ensure probity of financial reports and processes.

	Their focus is long- term business sustainability.



	They support open debate, diversity, thoughtful challenge and constructive dissent.
	They ensure purpose and strategy are understood and implemented by management.
	They ensure a high standard of compliance with regulatory environments.

	[bookmark: _Toc235786875]Board balance


	Our board is balanced in several respects:

	Size 

	The IoD (Institute of Directors) recommends that medium to large sized companies should have 6–8 directors. 
Our organisation has Click here to enter text. board members.

	Skills and experience 
	Our board members have a diverse range of educational and vocational backgrounds.  This enriches their discussions and helps them in making good decisions.  

	Diversity 

	A mix of ethnicity, age, and gender all contribute to better representing the community at large and will help our board form insightful and representative decisions. 

	Competency
	Board members have core competencies in:
· Governance – including relevant legislation 
· Te Tiriti o Waitangi
· Equity
· PCBU health and safety responsibilities 


	[bookmark: _Toc235786876]Our organisation’s structure 

	The characteristic of our legal structure is as follows: Choose an item.



	Minimum board members
	Click here to enter text.
	Decision making
	Number of board members:

	Liability
	Limited personal liability exists provided the board acts prudently and within our organisation’s purpose and not for personal gain. Specific provisions apply to Company Directors, Liability of Trust members.

	Reporting requirements
	· Our board notifies and reports to the Charities Commission as identified in this link .  
· We file an annual return (including financial statements) with the  Choose an item. 
· We notify Choose an item. of changes to the name, address, balance date, rules, purposes and officers of our organisation. 
· Financial reporting requirements for companies.

	Disposal of assets on liquidation
	Insolvency and involuntary closure
NZ insolvency and trustee service

	Deed of trust

	Our Choose an item.is the most important document as it sets out our organisation’s purpose and sets the rules under which we must operate.

	[bookmark: _Toc235786877]Board roles and responsibilities

	Not-for profit organisations

	Chair
	The chair is expected to:

	
	Conduct efficient governing body meetings.


	
	Set annual meeting time tables.


	
	Prepare meeting agendas.


	
	Manage the distribution of papers in advance of governing body meetings.


	
	Ensure accurate recording of meeting decisions.


	
	Liaise with the chief executive outside scheduled governing body meetings. 


	
	Instruct the auditor in the absence of a finance committee.


	
	Establish governing body committees (sub-groups of the full Board) for specific tasks and define their terms of reference.

	
	Attend committee meetings when appropriate.


	
	Make sure our governing body’s resources are being appropriately used.


	Treasurer
	The treasurer’s tasks include: 

	
	Ensure our finances are managed appropriately.


	
	Make recommendations to the governing body about income and expenditure, investments and debts.

	
	Keep records of all incoming and outgoing payments.


	
	Review the annual statement of financial performance (profit and loss) and statement of financial position (balance sheet).

	
	Ensure that the annual audit process is undertaken in a timely fashion according to legal requirements.

	
	Provide regular financial statements to the governing body and providing explanations where required.

	
	Draw up the annual budget in consultation with management and staff and other governing body members.

	
	Ensure that sufficient funds are available at all times to support our organisation’s liabilities.


	Secretary
	The secretary’s tasks include:

	
	Convene meetings and book rooms.


	
	Deal with correspondence.


	
	Prepare agendas for meetings – in consultation with the chairperson.


	
	Take the minutes of meetings.  


	
	Ensure back-up information is available at meetings when required.


	Director(s)


	Requirements under the Companies Act


	Our directors are expected to:


	Act in good faith.

	Declare conflicts of interests.
	Avoid reckless financial management.

	Comply with a director’s duty of care.
	Ensure our organisation remains solvent.
	In all ways comply fully with the Companies Act.

	Acting in good faith
	The concept of good faith is covered by the legal principle of company law and is used to determine if our directors have acted appropriately.

	
	While our directors can’t be expected to know everything and get everything right, they demonstrate that their intentions are good and any decision made, or action taken is reasonable in light of their knowledge and experience:
· If a director is in doubt they get professional advice to demonstrate they acted in good faith.
· Getting this wrong can be severe, from hefty fines to imprisonment; ignorance is no defence in the eyes of the law. 

	Excluding factors for becoming a director
	Under 18 years of age.


	
	An un-discharged bankrupt


	
	Not allowed to direct, promote or participate in the management of a company for any reason under the law, including having been convicted of an offence involving dishonesty during the last five years.

	
	Subject to a property order made under sections 30 or 31 of the Protection of Personal and Property Rights Act 1988.

	
	Not qualified according to conditions laid out in our company’s constitution.

	Our board members have the following skills:


	Experience
	Bring with them years of experience that can be readily tapped into.


	Networks
	Develop networks to promote our organisation further, and to gain knowledge for our business itself.

	Fresh perspective
	Provide a new set of eyes on the current and future endeavours of our organisation.


	Long-term view
	Commit themselves to our organisation for at least three years, providing them with the ability to develop a strong knowledge of our business, and provide continuity.

	Conformance
	Monitor the performance of management in terms of running our organisation in the interest of our stakeholders, community, and in accordance with the law.

	Performance
	Set objectives and oversee the work of management to ensure it delivers against the vision laid out in the strategic plan. 

	General skills
	Encourage accountability and transparency.
Manage and reduce risk.
Contribute diverse views in order to make the best decision for our organisation.




	[bookmark: _Toc235786878]Overview of our organisation’s roles and responsibilities


	Governance – Board of Trustees (BOT) - Board of Directors (BOD)

	Direction
	Leadership
	Control
	Recruiting/Managing 

	Lead the development of our mission
	Fiduciary duty

	· Strategic planning and oversight
· Specific policy approval
· Risk management
· Financial oversight
	· Manager/CEO
· Key stakeholder relationships


	Clinical governance


	Our clinical governance group provides accountability for quality of care and ensures processes are in place to improve tāngata whaiora/tāngata whaikaha experience and outcomes.
(Refer to our clinical governance roles and processes)  

	Manager/CEO


	Operational planning


	Operational management
	Organisational system development and management (includes policies and procedures)
	Employment and performance management of workers

	Output and outcome reports to funding agencies

	Reports to the board
	Funding applications
	Networking

	Participation in service development and strategic planning.


		Health care workers and administrative staff	


	Roles and Functions:

	Direct service delivery
	Implement best practice
	Report to the manager/CEO
	Implement policies and procedures

	Participation in service development and strategic planning.




















	[bookmark: _Toc235786879]Board Recruitment Processes 

	The following processes will be employed if a board member position is vacant:


	Step No 
	Actions 

	 1
	The board will meet to discuss and identify what skills/expertise will be required at this point in time. 

	 2
	An agreement on the requirements is reached. 

	 3
	The board members may identify a person who may fit the requirements via their networks,  business, or by other means.

	 4
	Information about the potential board member will be collated by approaching the person, by using existing networks or by obtaining information from on-line business media. We check:
· their present activities
· their background
· their expertise
· their interests

	 5
	The information will be presented to the board members.

	 6
	The board will decide which member will approach the person selected and explore if the person has an interest becoming a board member.

	 7 
	If the person is not interested – go back to step 3.
If the person is interested – provide the person with the governance manual and any other relevant information. 

	 8
	The board chairperson will invite the prospective board member to meet with the board by sending an invitation letter stating the purpose of the meeting.

	 9
	At the meeting we will discuss what we need and what we offer.


	10
	If both parties are still interested in pursuing the appointment as a board member, Police vetting is initiated (offer of an appointment to the board will be dependent on the results of the Police vetting).

	11
	The chairperson will send a letter of invitation/acceptance from the board to the potential board member. 

	Consider:

	Good board members:
· Want to build our skills, not take control.
· Are experts in our field. 
· Have walked in our shoes.
· Are proven problem solvers.
· Are skilled in an area we need support in.
· Hold themselves accountable.
· Proactively work to see our organisation succeed. 

	We:

	· Don’t rely on reputation and experience alone. 
· Interview any potential board members.
· Validate the future board member’s expertise and get a feel for their working style, motivations and expectations. 
· Strive to be objective in our appointment process.

	12
	If the person accepts, an appointment as a board member is made.

	13
	The trust deed or company registration is adjusted to include the new member.


	14
	The new board member gets an induction. 



	[bookmark: _Toc473717797][bookmark: _Toc235786880]Induction of a new Board member 


	Induction
	New board members receive a formal induction into their governance role and into our organisations operations as a whole. 

	Purpose
	New Board members can contribute to the governing body’s work as soon as possible.


	Processes and Content
	· Meeting the board members for an introduction.
· Meeting the manager/CEO.
· Meeting selected staff for a presentation of the work they do.
· Meeting the chairperson of the board to familiarise themselves with the governance structure and processes.
Providing the new board member with: 
· The governance manual.
· Our strategic plan.
· Board meeting details.
· Audited accounts for the last five years.
· Information about the role of the board’s officers.
· Relevant policies, procedures and other documents.
· Conflict of interest declaration.






















	[bookmark: _Toc235786881]Board activities


	Board meetings

	Purpose of the Board Meetings
	· To ensure the strategic direction is followed.
· Risk and financial management occurs.
· Administrative and legislative related tasks are attended to.

	Confidentiality and security
	Board papers often contain sensitive information about an organisation and members should therefore take care to ensure they are kept secure.

	Frequency/time of meetings
	Choose an item.
	Chaired 
	· By the chairperson of the board.


	Agenda

	Routine Agenda

	· Minutes of previous meeting.
· Update disclosure of interest.
· Health and safety.
· Significant HR issues.
· Quality and organisational risks.
· Financial report.
· CEO/manager’s report:
· Complaints, accidents, adverse events, reportable events, statuary notifications.
· Data on service provision outcomes for tāngata whaiora/tāngata whaikaha.
· Data on access and service provision outcomes for Māori.
· Board ‘work plan’ updates.

	Periodic Items
	· Organisational evaluations and outcome data.
· Funder reports (Performance Monitoring Reports).
· Policy/procedures review and updates.
· Third party audit results.
· Infection surveillance data.
· Review of the restraint-free status of our services.
· Status and outcomes of our equity plan. Identify barriers to achieving targets.

	Documentation
	· All Board meetings are minuted. 


	Committee Meetings

	Purpose
	· Committee meetings are held when discussion on specific issues for the purpose of resolving issues or putting actions into place that are of a private or sensitive nature.
· All Staff related issues are discussed in committee.

	Frequency
	As required.

	Documentation
	· Committee meetings are recorded separately from the board minutes and the records are kept by the board’s secretary.

	Annual General Meeting (AGM) for companies for charitable trusts

	Frequency
	yearly 




[bookmark: _Toc473717799]

	[bookmark: _Toc235786883]Our board’s work plan


	The board’s work plan includes:

	· Meeting dates for the year, including their locations.
· Matters to be considered at each meeting.
· Approval of periodic, quarterly and half yearly accounts.
· Reviews of actual vs planned performance.
· Receipt of certificates or reports of compliance from management.
· CEO/manager performance and remuneration review.
· Full review of operating environment.
· Review of the strategic plan, business plan and mission statement.
· Review of Māori, tāngata whai ora/tāngata whaikaha and whānau participation in governance.
· Approval of the annual budget and annual report.
· Review of audit requirements.
· Review of Board committee terms of reference.
· Board and individual member’s evaluations.
· Review of Board members’ remuneration.
· Review of risk assessment and controls and compliance.
· Review of stakeholder relations.
· Particulars of guests invited to meetings during the year.
· Contact details of staff who distribute Board papers, arrange travel, deal with Board members’ fees and expenses, and are secretarial staff for senior management.  
                                                             (Adapted from the Governance Essentials resource kit.)


	[bookmark: _Toc473717800][bookmark: _Toc235786884]Policies and Procedures


	Purpose
	The governing body is fully responsible for selected policies and procedures in order to provide:
· A framework for processes and actions.
· Consistent responses.
· An understanding of legal and contractual requirements. 
· A way of setting and communicating the values of our organisation both internally and externally.

	Policies/
Procedures
	The board is responsible for the development, implementation and review of the following policies/procedures:
· Business Continuity
· Delegation of Authority and Delegation of Duties
· Financial policies and procedures
· Governance – Mana whakahaere
· Health and Safety
· Identifying and Managing Conflict of Interest
· Māori Health Policy and Plan
· Organisational Risk Management
· Pacific Health Policy and Plan
· Whistleblowing/Protected Disclosure







	[bookmark: _Toc235786885]Insurance 


	We ensure that the following Insurances are current:

	Statutory Liability Insurance

	Employers Liability Insurance

	Professional Indemnity


	Employment Disputes

	Loss of Profits – Business Interruption

	Material Damage


	Contents

	Commercial Motor Vehicle

	Board members Liability


	[bookmark: _Toc235786886]Stakeholder Relationships 


	Purpose
	Stakeholders are people/organisations who have an interest in our organisation.  Good governance demands that stakeholder interests are identified and appropriate relationships established and maintained.

	Our  stakeholders
	Stakeholder
	Who/Nature of relationship

	
	Mana Whenua
	

	
	Tāngata whai ora/tāngata whaikaha
	

	
	Whānau
	

	
	Manatū Hauora (MOH)
	

	
	Te Whatu Ora
	

	
	Primary Health Organisations
	

	
	Te Manatū Whakahiato Ora (MSD)
	

	
	Oranga Tamariki
	

	
	NZ Police
	

	
	Social housing providers
	

	
	Kāinga Ora
	

	
	Ara Poutama Aotearoa
	

	
	NGO’s
	

	
	Platform
	

	
	Pacific community 
	

	
	Churches
	

	
	Ethnic and Cultural groups
	

	Stakeholder involvement
	Communication and Involvement with our stakeholders will occur as follows:
· Yearly stakeholder survey.
· Stakeholder attendance at the strategic planning meeting.
· Stakeholder attendance at the annual general meeting.
· Stakeholder review of specific policies and procedures.
· Development of service agreements with:
Click here to enter text.
Click here to enter text.
Click here to enter text.
· Representatives of our organisation attend the following stakeholder meetings:
Click here to enter text.
Click here to enter text.
Click here to enter text.
Click here to enter text.








	Strategic Planning  


	Setting the long term direction for our organisation is the governing body’s most important role.

	Strategic Planning 
	· Is a method for positioning our organization to take advantage of our future. 
· The strategic planning process incorporates an in-depth planning model that takes place over time with stakeholder involvement.   

	Policy
	We consider the following Ministry of Health strategic plans when we develop our strategic plan:
· Action Plan to Prevent and Reduce Substance Harm 2026 – 2029
· Mental Health and Wellbeing Strategy 2026–2036 (currently in draft for public consultation).

	[bookmark: _Toc235786888]Phases of Strategic Planning  


	Reference overall singular purpose ("mission")
	During planning, planners have in mind (consciously or unconsciously) some overall purpose or result that the plan is to achieve. For example, during strategic planning, it's critical to reference the mission, or overall purpose, of our organisation.


	Take Stock – Internally and Externally 
	This "taking stock" is always done to some extent, whether consciously or unconsciously. For example, during strategic planning, it's important to conduct an environmental scan. This scan usually involves considering various driving forces, or major influences, that might affect our organisation.


	Analyse the situation
	For example, during strategic planning, planners often conduct a "SWOT analysis". (SWOT is an acronym for considering the organization's strengths and weaknesses, and the opportunities and threats faced by the organization.) During this analysis, our board can use a variety of assessments, or methods to measure the health of our systems.


	Establish goals

	Based on the analysis and alignment to the overall mission of the system, the board establishes a set of goals that build on strengths to take advantage of opportunities, while building up weaknesses and warding off threats.


	Establish strategies to reach goals
	The particular strategies (or methods to reach the goals) chosen depend on matters of affordability, practicality and efficiency.


	Establish objectives along the way to achieving goals
	Objectives are selected to be timely and indicative of progress toward goals.


	Associate responsibilities and time lines with each objective
	Responsibilities are assigned, including for implementation of the plan, and for achieving various goals and objectives. Ideally, deadlines are set for meeting each responsibility.


	Document and communicate a plan 
	The above information is organized and written in a document which is distributed to identified stakeholders.


	Acknowledge completion and celebrate success

	This critical step is often ignored which can eventually undermine the success of many of our future planning efforts. 






	[bookmark: _Toc235786889]Guidelines to Ensure Successful Planning and Implementation


	[bookmark: _Toc473717806]A common failure in many kinds of planning is that the plan is never really implemented. Instead, all focus is on writing a plan document. Too often, the plan sits collecting dust on a shelf. Therefore, most of the following guidelines help to ensure that the planning process is carried out completely and is implemented completely -- or, deviations from the intended plan are recognised and managed accordingly.

	[bookmark: anchor1790214][bookmark: _Toc384189426][bookmark: _Toc473717807]Involve the Right People in the Planning Process

	[bookmark: _Toc384189427][bookmark: _Toc473717808]It is critical that all parts of the system continue to exchange feedback in order to function effectively. When planning, we will get input from everyone who will responsible to carry out parts of the plan, along with representative from groups who will be affected by the plan. For example tāngata whaiora/tāngata whaikaha and their whānau.


	[bookmark: _Toc384189428][bookmark: _Toc473717809]Write down the planning information and communicate it widely

	[bookmark: _Toc384189429][bookmark: _Toc473717810]Key stakeholders may request copies of the strategic plan. Therefore, it's critical to write plans down and communicate them widely. 
We will have our strategic plan on our website.


	[bookmark: _Toc384189430][bookmark: _Toc473717811]Goals and Objectives Should Be ‘SMARTER’


	[bookmark: _Toc384189431][bookmark: _Toc473717812]Specific
	Be specific in what goals our organisation wants to achieve. 


	[bookmark: _Toc384189432][bookmark: _Toc473717813]Measurable
	Ensure the goals can be objectively measured.


	[bookmark: _Toc384189433][bookmark: _Toc473717814]Acceptable
	The goals need to be acceptable to the major stakeholders.


	[bookmark: _Toc384189434][bookmark: _Toc473717815]Realistic
	The goals need to be able to be achieved.


	[bookmark: _Toc384189435][bookmark: _Toc473717816]Time frame
	Define the times when each step of the goal needs to be achieved. 


	[bookmark: _Toc384189436][bookmark: _Toc473717817]Extending
	Our organisation needs to be capable to achieve the goals set.


	[bookmark: _Toc384189437][bookmark: _Toc473717818]Rewarding
	The chance that our organisation will implement the plan successfully is greater if our organisation is rewarded for its effort.


	Assessing/evaluating our board

	Policy

	· Yearly reviewing our effectiveness as a board can improve our organisation’s performance.
· Our board completes a self-assessment.
· We assess/evaluate our board to improve the quality of governance, discussion and decision-making. 
· If there are issues that are holding the board back, such as chair effectiveness or board conflict we might contract an external expert facilitator


	Resources for board evaluation tools
	· Community governance: Board evaluation tools.
· https://socialink.org.nz/resources-2/board-member-self-evaluation-checklist/




[bookmark: anchor1435690]
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