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BOARD CHARTER:
On behalf of the key stakeholders, Auckland Swimming is responsible for the stewardship and future
well-being of the organisation.

Governance defined — the role of the Board:

The exercise of corporate leadership through the establishment and monitoring of necessary controls
and strategic direction setting, so that the organisation is equipped to respond to changing
circumstances and situations in the external and internal environments, in order to meet its
requirements in law and the expectations and requirements of its members and other key stakeholders.

BOARD CODE OF CONDUCT:
The Board is committed to the adoption of ethical conduct in all areas of its responsibilities and
authority.

Each Board Member shall:

1. Act honestly and in good faith at all times and in the best interests of Auckland Swimming as a
whole.

2. Declare all interests that could result in a conflict between personal and organisational priorities.

Exercise diligence and care in fulfilling the functions of office.

4. Make reasonable enquiries to ensure that Auckland Swimming is operating efficiently, effectively,
legally and ethically in the pursuit of its organisation goals and strategies.

5. Maintain sufficient knowledge of Auckland Swimming’s business and performance to make
informed decisions.

6. Not agree to Auckland Swimming incurring obligations unless he or she believes that such
obligations can be met when required.

7. Attend Board meetings and devote sufficient time to preparation for Board meetings to allow for
full and appropriate participation in the Board’s decision making.

8. Ensure scrupulous avoidance of deception, unethical practice or any other behaviour that is, or
might be construed as, less than honourable in the pursuit of Auckland Swimming’s business.

9. Not disclose to any other person, confidential information, other than as agreed by the Board or
as required under law.

10. Act in accordance with their fiduciary duties, complying with the spirit as well as the letter of the
law, recognising both the legal and moral duties of the role.

11. Abide by Board decisions once reached notwithstanding a Board Member’s right to pursue a
review or reversal of a Board decision.

12. Not to make, comment, issue, authorise, offer or endorse any public criticism or statement having
or designed to have an effect prejudicial to the best interests of Auckland Swimming.

w

The Board shall:

13. Make every reasonable effort to ensure that Auckland Swimming does not raise community,
supplier or stakeholder expectations that cannot be fulfilled.

14. Meet its responsibility to ensure that all employees employed by Auckland Swimming are treated
with due respect and are provided with a working environment and working conditions that meet
all reasonable standards of employment as defined in relevant workplace legislation.

15. Carry out its meetings in such a manner as to ensure full and fair participation of all Board
Members.



3.

BOARD GOVERNANCE PROCESS:

3.1

Role of the Board:

The primary role of the Board is to improve and monitor the strategic direction and
operating performance of Auckland Swimming.

Having regard to its role, the Board will direct, and monitor the Management and affairs
of Auckland Swimming including, in particular:

(a)

(b)

(i) Strategy

ensuring that the strategic goals of Auckland Swimming are clearly established,
and that strategies are in place for achieving them (such strategies generally being
expected to originate, in the first instance, from Management);

deciding on the steps necessary to protect Auckland Swimming's financial
position and its ability to meet its debts and obligations as and when they fall due,
and ensuring that such steps are taken;

establishing policies for strengthening the performance of Auckland Swimming;
ensuring that the Management is pro-actively seeking to develop and strengthen
Auckland Swimming through innovation and initiative.

(i) Governance Philosophy and Approach

developing a future focus rather than being preoccupied with the present or past;
providing leadership in the exploration of strategic issues rather than becoming
distracted by administrative detail;

behaving proactively rather than reacting to events and others' initiatives
bringing a diversity of opinions and views to bear on its decisions;

the development and expression of a collective responsibility for all aspects of the
organisation

Ensure there are positive conditions for the motivation of the Chief Executive and
ensure that there is adequate training to support them in their role.

(iii) Management

appointing and reviewing the performance of the Chief Executive.

Ensure that there is an appropriate separation of duties and responsibilities and
clear delegations of authority between itself and the Chief Executive, and that no
one has unfettered powers of decision making,

(iv) Reporting and Disclosure

approving and monitoring Auckland Swimming's financial statements and other
reporting;

(v) Ethics

Ensuring that Auckland Swimming adheres to high standards of ethics and
Organisational behaviour in all its activities.

Shall avoid conflicts of interest in so far as this is possible. Where such conflicts
arise, the Board members concerned will act within the terms of the Board's
conflict of interest register policy.

Shall observe the confidentiality of non-public information acquired by them in
their role as Board members and not disclose to any other person such
information.

(vi) People

approving and monitoring Auckland Swimming's occupational safety and health
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procedures with a view to ensuring the safety of Auckland Swimming's
employees, contractors and agents;

» approving and monitoring Auckland Swimming's membership protection and
code of conduct policies with a view to ensuring they are best practice and
promote the safety and well-being of Auckland Swimming's members.

3.2 The Board's Relationship with Stakeholders
(a) The Board will use its best endeavours to familiarise itself with issues of concern to its
stakeholders, including staff, clubs, swimmers, funders, Swimming Zealand, regional
associations and the communities in which it operates.

(b) The Board will regularly evaluate economic, political, social and legal issues and other
relevant external matters that may influence or affect the development or operation of
Auckland Swimming or the interests of stakeholders.

(c) The Board will regularly report to stakeholders on the performance and strategies of
Auckland Swimming.

3.3 Board Procedures

(a)

()

The conduct of Board Members will be consistent with their duties and responsibilities
to Auckland Swimming and, indirectly, to its stakeholders. The Board will be disciplined
in carrying out its role, with emphasis on strategic issues and policy. Board Members
will always act within procedures put in place by the Board on its activities.

Board Members will use their best endeavours to attend Board meetings and to
prepare thoroughly. Board Members are expected to participate fully, frankly and
constructively in Board discussions and other activities, and to bring the benefit of their
knowledge, skills and abilities to the Board table. Board Members unable to attend a
meeting will advise the Chair at as early a date as possible.

Board discussions will be open and constructive, recognising that differences of opinion
can, in such circumstances, bring greater clarity and lead to better decisions.

Formal minutes will be taken at each Board meeting and the meetings of each Board
Committee.

All discussions and their record will remain confidential unless there is a direction from
the Board to the contrary, or disclosure is required by law.

The Board has sole authority over its agenda and exercises this through the Chair. Any
Board member may, through the Chair, require the addition of an item to the agenda.
The agenda will be set by the Chair in consultation with the Chief Executive.

The Board will hold at least five meetings in each year. At each normal meeting, the
register of Board Member's interests will be tabled and updated as necessary and the
Board will consider:

* the minutes of previous Board meetings;

» areport from the Chief Executive;

» the financial accounts, variances from budget and forecasts;

* reports on the implementation of any initiatives currently underway;

* reports from any meetings of Board Committee's; and
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policy matters that require decision by the Board

(h) Additional Board meetings are held when necessary in order to prioritise and respond
to issues as they arise.

(i) Inthe normal course of events, day-to-day management of Auckland Swimming will be
the responsibility of the Chief Executive and other members of management through
the delegation of the Board's authority to them.

(i) The Board will at least annually:

review and approve the strategic goals of Auckland Swimming;

review the operational plans for achieving the strategic goals of Auckland
Swimming;

approve the annual budget;

approve the annual financial statements, associated reports to members and
stakeholders and associated public statements;

approve the annual report;

review Auckland Swimming's audit requirements;

review the terms of reference of, performance of, necessity for and composition of
the Working Groups;

undertake Board and individual Board Member evaluations;

review remuneration policies and practices in general;

review insurance cover and compliance with legal requirements;

review stakeholder relations; and

agree the Board's work plan and meeting schedule for the following year.

(k) The Board must at periods of not more than three years review all Auckland Swimming
policies.

3.4 Chair and Deputy Chair
(a) The Board will annually, following the AGM, elect from among the Board Members:

the Chair being the person that the Board considers to be the best person to fill the
role; and

the Deputy Chair who is to undertake the role of the Chair in the absence of the
Chair.

(b) The Chair is responsible for:

representing the Board to stakeholders;

ensuring the integrity and effectiveness of the governance process of the Board as
set out in this Board charter;

maintaining regular dialogue with the Chief Executive over all operational matters;
consulting with the rest of the Board promptly over any matter that gives cause for
significant concern;

acting as facilitator at meetings of the Board;

exercising an additional casting vote in the event of a tie; and

ensuring that Board discussions are efficient and result in logical and
understandable outcomes.

3.5 Board Committees:
(a) Board Committees will be formed only when it is efficient or necessary to facilitate
efficient decision-making.



3.6

3.7

3.8

3.9

(b) Board Committees will, as far as is appropriate, observe the same rules of conduct and
procedure as the Board unless the Board determines otherwise.

(c) Board Committees will only speak or act for the Board when so authorised. The authority
conferred on a Board Committee will not derogate from the authority delegated to the
Chief Executive or the responsibility of the Chair.

(d) Each Board Committee shall have terms of reference approved by the Board and made
available on the Auckland Swimming website.

Board Members' Expenses

(a) Board Members are entitled to be reimbursed for the actual and reasonable expenses
they incur associated with the performance of their role of Board Members, including
travel costs.

(b) The Chair approves all other Board Members' expenses and the Deputy Chair approves
the Chair's expenses.

Provision of Business or Professional Services by Board Members:

(a) Because a conflict of interest (actual or perceived) may be created, Board Members
should not, generally, provide business or professional services of an on-going nature to
Auckland Swimming.

(b) Notwithstanding the general rule, Auckland Swimming is at liberty to:
» for the purpose of a special assignment, engage the services of any Board
member having special expertise in a particular field; or
* engage the services of another member of the Board Members' organisation.

(c) No Board Member or any person associated with a Board member shall participate in
or materially influence any decision made by Auckland Swimming in respect of the
payment to or on behalf of the Board member or associated person of any income,
benefit or advantage whatsoever.

(d) Any payments made must be for goods or services that advance the Objects of Auckland
Swimming and must be reasonable and relative to payment that would be made
between unrelated parties.

Media Policy
(a) Only the Chair and the Chief Executive are authorised to comment publicly on the affairs
and policies of Auckland Swimming.

(b) Generally, the Chair may comment on matters that are the responsibility of the Board
and the Chief Executive will comment on matters of an operational nature.

(c) The Chair and Chief Executive may delegate comment to Board Members or staff on
strategic or operational matters, respectively.

Insurance and Indemnity:
(a) Auckland Swimming will provide Board Members with, and will pay the premiums for,
insurance cover while acting in their capacities as Board Members.
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(b) No current or former member of the Board has any liability to Auckland Swimming or its

(c)

Members for any act or omission in their capacity as a Board Member except in the case
of their own fraud, dishonesty, breach of fiduciary duty or the commission of any act
know by them to be a breach of duties owed by them at law.

Each current or former member of the Board is indemnified by and out of the assets of

Auckland Swimming against:

* any liability arising out of any act or omission in their capacity as a Board member
excluding criminal liability arising out of their own fraud, dishonesty, breach of
fiduciary duty or the commission of any act known by them to be a breach of duties
owed by them at law; and

» costs incurred by them in any proceedings relating to such liability.

4. BOARD-MANAGEMENT RELATIONSHIP:

4.1 Position of Chief Executive:

(a)

All Board authority conferred on the Management is delegated through the Chief
Executive, so that the authority and accountability of the Management is considered
to be the authority and accountability of the Chief Executive so far as the Board is
concerned.

The Board will agree with the Chief Executive each year a performance agreement.
This will set out the chief executive's performance objectives for the forthcoming year
and the weights to be assigned to each when determining the Chief Executive's overall
performance and entitlement.

Between Board meetings, the Chair maintains an informal link between the Board and
the Chief Executive and will be kept informed by the Chief Executive on all important
matters. The Chair will be available to the Chief Executive to provide counsel and
advice when appropriate.

Decisions of the Board acting as a body are binding on the Chief Executive.



Auckland Swimming Board Members:

Signed by the Board on Tuesday 25 September 2019

Name Name Name
Chair Deputy Chair
Name Name Name



