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MLA Board Charter

The Board and its role in MLA – an overview

The Board of Directors is responsible for and oversees the governance of MLA.

Corporate governance describes the way the company is directed and controlled.  MLA’s members appoint Directors and hold them accountable for the performance of the company. A key part of the Directors’ responsibility is to ensure that an effective corporate governance structure operates in the company.

The governance structure should ensure that reasonable performance goals are set and are achieved and that risk is properly managed, while taking into account the interests of stakeholders, industry participants, employees, creditors and the general public. As well, MLA’s corporate governance culture – our way of doing business – including leadership by the Board and senior management, is critical to MLA’s continuing success. 

This Board Charter sets out the functions of MLA’s Board, describing the structure of the Board and its committees, the need for independence and other obligations of Directors.

Functions of the Board
The Board strives to build sustainable value for MLA’s members and the red meat industry whilst protecting the assets and reputation of the company. Its functions include:
· providing input into and approving management’s strategies, budgets, programs and polices;

· appointing and removing the Managing Director;

· assessing performance against strategies to monitor both the performance of management as well as the continuing suitability of strategies; 

· oversight of the company and reviewing operating information to understand, at all times, the health of the company;
· approving and monitoring significant capital expenditure and significant commitments under agreed programs;
· ensuring that the company operates with an appropriate corporate governance structure, in particular ensuring that it acts legally and responsibly on all matters and that the highest ethical standards are maintained; 

· ensuring that the company operates in accordance with its objects and the Industry Memorandum of Understanding, including, for example, that appropriate consultation takes place between the company and the peak councils; and
· ensuring that reporting obligations arising out of the Commonwealth Deed are met.
With the guidance of MLA’s Selection Committee:
· monitoring the balance of skills and experience on the Board.
With the guidance of MLA’s Remuneration Committee:

· reviewing remuneration paid to the Managing Director and, in consultation with the Managing Director, remuneration paid to other executives and staff to ensure consistency with responsibilities, performance and market rates; and 
· reviewing payments made under incentive plans to ensure appropriateness and consistency with company objectives.

With the guidance of MLA’s Audit Committee:
· approving policies on and overseeing the management of business, financial and foreign exchange risks;

· reviewing and monitoring processes and controls to maintain the integrity of accounting and financial records and reporting;

· approving financial results and reports for release to members; and

· overseeing the independence of the external auditors.

With the guidance of MLA’s Membership Committee:

· reviewing applications for membership with the company;

· considering the management of membership programs; and 
· reviewing policies and programs in relation to recruitment of new members. 

Powers delegated to management

The Board shall delegate to the Managing Director the power and the authority to manage the company and its business within the levels of authority specified by the Board from time to time. The Managing Director may delegate aspects of his authority but remains accountable to the Board for the company’s performance and the performance of the company’s personnel.
Board structure
The composition, structure and proceedings of the Board are primarily governed by the constitution of the company and Australian corporations legislation.  
The Board’s composition is determined in accordance with MLA’s constitution and as administered by the Selection Committee.
Board composition
The Board aims to have a Board of Directors with appropriate skills and experience relevant to MLA’s industry and the Board’s responsibilities.

Appointment and re-election of Directors
The Selection Committee, with guidance from, where appropriate, external consultants, shall identify candidates with appropriate skills and expertise to maintain the necessary mix of expertise on the Board.

Before appointment to the Board, candidates must confirm they have the time necessary to meet their obligations to the company, taking into account their other commitments.
In relation to member meetings, where Directors are standing for election or re-election, the notice of meeting must include each candidate’s details, including skills, experience and qualifications; information sufficient to enable an assessment of the candidate’s independence (including relationships with the company and other Directors); Directorships held; other commitments; the term of office already served and any other required disclosures.

New Directors shall be provided with a formal letter of appointment setting out the terms and conditions of appointment, together with a timetable of Board and committee meetings as well as other Board commitments, information on the company, and a copy of the Board Charter and relevant company policies.
Non-executive Directors are subject to mandatory retirement on a rotational basis with the term of office, on retirement, being no more than three years. Subject to endorsement by the Selection Committee, retiring Directors may stand for re-election.
The Directors may appoint a person to be a Director to fill a casual vacancy. At each annual general meeting, Directors appointed to fill a casual vacancy since the last annual general meeting must retire from office. 
Chairperson
The Chairperson shall be elected by the Board and must be an independent non-executive director.
Company secretary
The company secretary plays an important role in supporting the effectiveness of the Board by monitoring that Board policy and procedures are followed and in the completion and dispatch of Board agenda and briefing materials.
The Board appoints and removes the company secretary. All Directors shall have direct access to the company secretary.

The company secretary shall be accountable to the Managing Director, and to the Board through the Chairperson, on all corporate governance matters.

Keeping Directors informed

The Chairperson shall brief new Directors on their roles and responsibilities and make available the minutes and papers of Board and committee meetings to all Directors.

New Directors shall also be briefed by the Managing Director and, as appropriate, by other senior executives about the company, people, policies and culture, strategy and performance.
Board papers are distributed as soon as practicable and at least five days before each meeting. The Managing Director shall send to the Board members a comprehensive monthly report. Directors shall have unrestricted access to company records and information. 

Access to independent advice
Directors may obtain independent professional advice at MLA’s expense on matters arising in the course of their Board and Committee duties, after obtaining the Chairperson’s approval. A copy of that advice is to be made available to other Board members.

Non-executive Directors meetings
The non-executive Directors will hold one meeting per year, without any members of management present, with the sole purpose of reviewing management’s performance.

Independence of non-executive Directors

Good corporate governance requires that a majority of the Board be independent Directors.

The Selection Committee identifies candidates for election to the MLA Board.  The Selection Committee has nine members, three of whom are MLA Directors, and, as a consequence, MLA Directors cannot ensure that all candidates are independent.  However, subject to the matters set out in the MLA constitution, MLA Directors that are members of the Selection Committee are encouraged to exercise their votes in a manner which supports the nomination of independent candidates.
As guidance, to be judged independent, a Director must be independent of management and have no material business or other relationship that could interfere with the exercise of independent judgment or the proper execution of Directors duties. 
Conflict of interest

Directors must keep the Board informed, on an ongoing basis, of any material personal interests that the Director has in matters that relate to MLA’s affairs. Directors shall advise the company secretary of all directorships held in other companies.
The term material personal interest is not defined in the Corporations Act.  However, the interest will include any matter that may reasonably be expected to affect the independent judgment or undivided loyalty of the Director towards the best interests of MLA.

If a potential material conflict of interest arises, a notice disclosing details of the  Director’s interest must be must be provided at a Directors’ meeting as soon as practicable after the Director becomes aware of his or her interest in the matter. These details must then be recorded in the minutes of the meeting.
Prior to the Board meeting where the matter is to be discussed, the Director concerned should advise the Chairperson.

Directors with a material personal interest are prevented from voting on that matter or being present when that matter is discussed (depending on the matter, it may be appropriate for the Director concerned to not receive the relevant Board papers).  The restrictions do not apply where the Directors, excluding the Director with the material personal interest, resolve that the interest should not disqualify the Director from voting or being present.

Review of Board and individual Director performance
Each year, a three stage process will be undertaken to review individual Director performance and the performance of the Board as a whole. The review process comprises:

· a self-evaluation questionnaire completed by each Director and reviewed with the Chairperson;

· a Board-evaluation questionnaire, administered by a Board recruitment firm, reviewing the performance of the Board as a whole and with results available to the Chairperson; and

· a peer-evaluation questionnaire, administered by a Board recruitment firm with consolidated results available to the Chairperson.
Confidentiality
All proceedings of the Board, including Board papers, presentations and other material provided to the Board, shall be kept confidential except as required by law or as agreed by the Board.

Code of conduct
MLA shall have a code of business conduct and ethics which sets out the way MLA conducts business and guides the behavior of everyone at MLA –employees and Directors – clearly stating the company’s commitment to behaving honestly and fairly. The code of conduct shall be made available on the company’s website.
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