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Board and CEO relationship policy BPM-003 
Application Board only 
Purpose This policy describes and defines mechanisms which support the Board in managing the relationship 

between the Board and the Chief Executive Officer. 
References N/A 
Associated policies/procedures BPM-001Code of Conduct and Board responsibilities policy 

BPM-004 Addressing conflict, grievance and complaints policy 
Associated forms N/A 

Policy purpose 

This policy describes the relationship between the Board and the chief executive officer (CEO) and defines the key 
mechanisms which support the Board in managing that relationship to ensure role clarity and effective 
partnership between governance and executive (operational leadership). This policy outlines the delegations to 
the CEO; such delegations do not reduce in any way the governance responsibilities of the full Board or the 
responsibilities and fiduciary duties of board members.  

 
1. CEO recruitment, terms of employment  

The Board is responsible for: 

1.1. Recruitment of the CEO. The Board will adhere to the principles of equal opportunity and merit-based 
appointment in this process. The Board may establish a task group to support this process and/or engage 
a suitably qualified recruitment specialist to assist it in this task; however, the final appointment decision 
will remain the responsibility of the full Board.  

1.2. Determining the terms and conditions of employment for the CEO and ensuring these are commensurate 
with those provided for in comparable not-for-profit sector roles. The terms of employment will be 
detailed in a contract between the Board (organisation) and the CEO and it is expected the contract will 
allow for remuneration review during the life of the contract (see item 3.4) and that it will be reviewed 
prior to renewal. The Board may establish a task group to complete work associated with contract 
development and review and/or engage a suitably qualified specialist to assist it in this task; however, 
endorsement of the terms of employment (contract) will remain the responsibility of the full Board.  

 
2. The CEO and position description 

The Board is responsible to identify and document the financial and operational delegations to the CEO.  These 
delegations are as described and documented in the Delegations of Authority Policy BPM-009 including any later 
amendments made thereto. 

Amongst other things the Board requires the CEO  to: 

− provide best and timely advice to the Board on strategic matters 

− implement the strategies set by the Board 

− represent the organisation and its positions to key stakeholders including members, clients, funders 
and partners and in the media. This may be done in partnership with the President and/or other 
nominated board members ensuring that the President is kept informed 

− develop operational policy and procedures and ensure sound business processes are in place  
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− manage the resources and assets of the organisation 

− effectively manage the organisation’s paid and volunteer workforce including recruitment and 
performance support and review  

− maintain an organisation culture that is congruent with the mission, values and strategic directions of 
the organisation 

− appropriately address complaints and grievances of an operational nature 

− identify and plan for the management of risk including clinical risk 

− ensure the continuous quality improvement of programs and services and formal accreditation of the 
organisation 

− manage brand  

− communications – internal and external; external communications may also involve the President 
and or/other nominated members of the Board in accordance with the relevant governance policy 

− ensure executive support is available to the Board and committees of the Board. 

These duties of the CEO  will be broadly described in the CEO position description. 

The Board may vary the  duties  of the CEO from time to time and will address any related contractual or 
industrial matters as required as part of this process. 

 
3. CEO performance planning/review and remuneration review 

3.1. The Board is responsible for holding the CEO to account and for ensuring  all supports are fair and 
reasonable. This is achieved by the Board through formal and objective processes. 

3.2. The Board will establish an annual performance plan for the CEO. The President and Treasurer  are 
delegated responsibility for developing fair and reasonable processes for development (and review) of the 
CEO performance plan and the plan will normally be negotiated between the President and, at the 
discretion of the Board/Committee, one other board member and the CEO. The plan must be finally 
endorsed by the full Board and incorporate:  

− required action and achievement against strategy 

− required action and achievement in respect to compliance  

− required action and achievement in respect to quality and risk management  

− financial and infrastructure goals 

− board reporting expectations  

− CEO learning and professional development priorities. 

3.3. The CEO performance plan will be constructed in a manner that ensures performance against required 
achievements is measurable. The  Board Executive/Officer Bearers are delegated responsibility for 
developing fair and reasonable processes for review which will be conducted annually, usually by the 
President and, at the discretion of the Board/committee, one other board member. The review process 
and schedule will be negotiated with the CEO and the CEO will be actively involved in review discussion; 
third party input will also be sought. The President will brief the committee and the Board on the review 
findings.  
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4. CEO reporting to the Board and committees of the Board  

4.1 The CEO will provide a CEO report to the Board at each meeting of the Board. The report will canvas 
work-in-progress, successes and emerging issues. The format for the report will be agreed through the 
Governance Committee of the Board. 

4.2 The CEO will also be required to ensure reports are available to the Board on:  

− implementation of the strategic plan 

− emerging strategic issues and strategic projects 

− finance and budget 

− workforce and organisation climate 

− risk and risk management  

− quality and accreditation  

− other matters as required. 

 These reports will normally be scheduled into the Board’s annual work plan through the Governance 
Committee of the Board. These reports, at the direction of the Board, may initially be provided to 
committees of the Board for preliminary review and comment. In the case of financial reports, these will 
always be provided to the Finance, Risk and Audit Committee for review prior to presentation to the 
Board.  

4.3 The CEO may also be requested by to provide, or may initiate, proposition papers that address emerging 
issues for Board consideration. These papers may, at the direction of the Board, be developed by the CEO 
in consultation with committees or task groups of the Board. 

 
5. Interface between the Board, CEO and workforce 

5.1 The CEO has full management responsibility for staff and staffing related matters except: 

− where there is significant impact on budget and workplace culture; for example, the Board would 
sign-off on the organisation’s enterprise agreement, and be briefed on significant structural change 

− where there is a formal grievance lodged by a staff member or volunteer in relation to the CEO, in 
which case the President of the Board would oversee investigation into the grievance, then 
recommend to the Board any appropriate and necessary action (see BPM-004 Addressing conflict, 
grievance and complaints policy) 

− in respect to third party input into the CEO performance review 

− in respect to board-led consultation and engagement processes related to strategy and other 
governance-related matters. 

 

5.2 In order to be assured that the organisation culture reflects the vision, values and strategy and that there 
is a high level of staff and volunteer satisfaction, the Board will require regular and objective reporting on 
these matters by the CEO. Specific workplace culture goals will be set through strategic planning and CEO 
performance planning processes, and related reporting requirements will be articulated by the Board 
through the Governance Committee. A benchmarked organisational climate survey will be conducted on 
at least a two-yearly basis with results provided to the Board; this requirement will be included in the 
CEO’s performance plan. 
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5.3 The Treasurer may from time to time liaise with the Director Finance and Operations in respect to 
financial or risk related reports required by the Board or Finance, Risk and Audit Committee.  He or she 
will not direct the Director Finance and Operations to undertake additional tasks and would only make 
such requests through the CEO. 

 
6. Staff representative 

6.1 The Board will not normally engage with managers, staff and volunteers directly or through the staff 
representative on the Board other than informally at events or in social settings. Board members will not 
enter into discussion or debate on governance matters, grievances, matters delegated to the CEO or the 
performance of the CEO with staff or managers outside of agreed forums such as board meetings, 
committees/task groups, formal review processes or consultation events.  

6.2 The role of the staff representative on the Board is to both consider the best interests of the organisation 
and to offer a lens/viewpoint that is based on practical experience of staff and in-depth knowledge of 
programs and services. The staff member will engage in all aspects of board business with the exception 
of 

− formal decision making (including voting) 

− participation in selected in-camera discussions that may intrinsically have a role-related conflict of 
interest 

− participation in matters pertaining to the recruitment or performance and remuneration of the CEO  

− participation on matters about which the staff member in the role has a specific/personal conflict of 
interest.  

 In the non-voting board member capacity the staff member of the Board and other board members will 
engage freely and fully and each has the same requirement to uphold the board code of conduct (see 
BPM-001 Code of conduct and Board responsibilities policy) including with respect to confidentiality. 

6.3 The role of a staff member on a committee or task group of the Board is to provide specific expertise and 
knowledge. She/he will engage in all aspects of committee/task group business with the exception of 
selected in camera discussions that may intrinsically have a role-related conflict of interest. The staff 
representative and other members of committee/task group will otherwise engage freely and fully on the 
matters for which the committee/task group has responsibility. All members are expected to behave in a 
manner that is congruent with the Board’s code of conduct (see BPM-001 Code of conduct and Board 
responsibilities policy) 
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7. President and CEO relationship 

7.1  The President has a particular and important relationship with the CEO. The President is expected to: 

− act as the contact and management point for issues raised by board members or external 
stakeholders in respect to the CEO 

− act as a conduit for the CEO to raise issues with the Board (outside of the committee structure)  

− lead CEO performance planning and review 

− provide informal support and advice to the CEO  

− share responsibility with the CEO for representing the organisation with key stakeholders particularly 
in the political sphere  

7.2 In order to support these functions it is expected that the President will meet regularly with the CEO 
outside of board meetings. However, the relationship between the President and the CEO does not 
substitute for the authority of the full Board and is not intended in any way to minimise the partnership 
and mutual accountability between the full Board and CEO.  The President may involve the Vice-President 
in meetings with the CEO from time to time to ensure that the Vice-President is in an informed position 
and is able to efficiently step into the role of the President should this become necessary at any time. 

 
8. CEO, board meetings and committees of the Board 

8.1 The CEO: 

− is expected to attend and fully participate in each meeting of the Board. However, the CEO does not 
hold a vote and may be asked to leave the meeting to allow the Board to conduct in camera 
discussion 

− may provide advice and information to the Governance Committee in respect to the Board’s annual 
work plan and to the President in formulating specific board meeting agendas 

− expected to ensure board reporting requirements are met and board papers are distributed to an 
agreed schedule 

− will ensure adequate minutes of board meetings. 

8.2 The CEO:  

− is a member of each of the four board committees  as described in the  BPM-002 policy and is 
expected to fully participate in committee/executive meetings. The CEO may be asked to leave a 
meeting to enable the Board or committees to discuss items about which the CEO has or could be 
perceived to have a conflict of interest 

− may provide advice and information in respect to annual work plans and priorities of committees 

− will provide, draft or assist in drafting any reports/papers to the committee that have been delegated 
to the committee by the Board for review or development  

− may be requested by the Chair of the committee to prepare or follow-up on specific information to 
facilitate the work of the committee 

− will ensure executive support is available to the committee and adequate minutes of meetings are 
available and able to be provided to the Board in a timely manner. 

8.3  The CEO is expected to contribute to board performance review. 
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9. CEO, Board and strategic planning/strategic issues  

9.1 The Board is responsible for setting and monitoring the strategic directions of the organisation and in this 
capacity: 

− determines the organisation’s strategic planning process – included stakeholder involvement – and 
planning cycle 

− shapes and endorses the strategic plan and associated measures of success 

− addresses, through budget processes, the resourcing requirements of the plan 

− monitors and reviews performance against the strategic plan  

− reviews and adjust the strategic plan.  

However, the Board is reliant on the knowledge and skills of the CEO to gather intelligence, identify and 
engage with stakeholders, and to shape the plan. The CEO also holds responsibility for the implementation of 
the plan and providing the Board with reports against the plan.  

9.2 It is expected that the organisation will be faced with making reactive/responsive strategic decisions or 
developing strategic positions outside of the strategic planning process on matters which are not fully 
addressed in the strategic plan. Formulation of these decisions and policy positions sit within the Board’s 
broad strategic governance responsibility and will be addressed through board meeting and committee 
processes. It is, however, recognised that it will most often be the CEO that brings these matters to the 
Board directly or through a committee and who provides the Board with a full and thorough briefing.  

9.3 In respect to both strategic planning and emerging strategic issues, the Board recognises the importance 
of a respectful, partnering relationship between the Board and CEO to effective strategic achievement. 

 
10. Contribution of board members in additional capacities 

Members of the Board bring with them an extensive arrange of skills and knowledge which can add value to the 
work of the organisation. It is reasonable for the CEO to request an individual board member to contribute 
his/her skill and knowledge in a particular area of operations; the request may be for advice, for the member to 
participate in an operational committee/task group or on a program review reference group, or to contribute in 
another way. It is also expected that the CEO will invite appropriately skilled board members to participate in 
selection panels for senior staff.  

If the board member is able to meet the request, she or he is doing so on the basis of their expertise, and not in 
the capacity of a board member, and in this context has no authority beyond that which is legitimately associated 
with the task or role being performed. As with any other operational level volunteer he or she is bound by 
volunteer-related policies and procedures and is ultimately accountable to the CEO.  

 
11. Code of conduct and statement of limitations 

Board members will, in one or more capacities associated with the board member role, work closely with the 
CEO. It is expected that both board members and the CEO will behave in ways that are fully congruent with the 
code of conduct articulated in Governance Framework – BPM-001 Code of conduct and Board responsibilities 
policy. This will require board members to: 

− make only requests of the CEO that are reasonable and in line with board agreed activity and 
delegated roles 

− refrain from inappropriate communications with staff and other stakeholders 
− raise any concerns, in the first instance, through the President. 
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