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BOARD CHARTER
1 Interpretation

1 In this Charter:

“Ako Aotearoa Stakeholders” means the tertiary education sector and other relevant groups including employers, unions, learners and potential learners with an interest in the conduct and operations of the Centre. These include Massey University as the host institution, the Tertiary Education Commission as contracting party and the Reference Group as the key Stakeholder group.

“Board” means the Governance Board of Ako Aotearoa: National Centre for Tertiary Teaching Excellence;

“Board Goals” means the goals of the Board as set out in Part 2;

“Board members” means the members of the Governance Board of Ako Aotearoa: National Centre for Tertiary Teaching Excellence; 
“Centre” means Ako Aotearoa: National Centre for Tertiary Teaching Excellence including the National Office and the three Hub structures;

“Centre Goals” means those goals as set out in Ako Aotearoa’s strategic plan;

“Chairperson” means the Chairperson of the Board and is used in a gender neutral sense; “Operations” means the operations of the Centre;

“Deputy Chairperson” means the Deputy Chairperson of the Board and is used in a gender neutral sense;

“Director” means the Director of Ako Aotearoa: National Centre for Tertiary Teaching Excellence; 
“Management” means the management personnel of the Centre;

“Management Group” means the formally appointed Management Group for Ako Aotearoa: National Centre for Tertiary Teaching Excellence. The Terms of Reference and composition of this group are available; 
“Management Limitations” means the limitations on the actions of Management as set out in the table of delegations;

“Māori Caucus” means the formally constituted subcommittee of the Board providing advice to the Board and the Director on a strategy and work stream for Māori;
“Reference Group” means the formally appointed Reference Group for Ako Aotearoa: National Centre for Tertiary Teaching Excellence. The Terms of Reference and composition of this group are available;
“TEC” refers to the Tertiary Education Commission, the agency that is contracting Massey to host the Centre and deliver the contracted services; 

“Vice-Chancellor” means the Vice-Chancellor of Massey University, the host institution for the Centre and the contracting party for the service and funding contract with TEC.
2 Board Goals

2 General

2 The purpose of the Board is to provide governance for the Centre in accordance with the Board’s objectives as set out in its Strategic Plan.

2 The capital and resources of the Centre will be allocated to those assets and activities which will enable it to achieve the Centre Goals in a manner best serving the interests of the Stakeholders.

2.2
Honouring Te Tiriti o Waitangi
2.2.1
The Board is committed to Ako Aotearoa being a treaty based organisation. It will seek advice from the Māori Caucus how best to do this.
3 Board Governance Process

3 Role of the Board

3 The role of the Board is to effectively represent, and promote the interests of, the Stakeholders with a view to enhancing the effectiveness of teaching and learning practices across the New Zealand tertiary education sector.

3 Having regard to its role the Board will direct, and supervise the management of, the operations and affairs of the Centre including, in particular:

-
ensuring that the Centre Goals are clearly established, and that strategies are in place for achieving them (such strategies being expected to originate, in the first instance, from Management);

-
establishing policies for strengthening the performance of the Centre including ensuring that Management is proactively seeking to extend and improve the work of the Centre through innovation, initiative, technology, new services and the development of its available capital;

-
monitoring the performance of Management;

-
advising the Vice-Chancellor on her/his appointment of the Director, on setting the terms of the Director’s employment contract and, where necessary, on terminating the Director’s employment with the Centre and with Massey University;

-
deciding on whatever steps are necessary to protect the Centre’s financial position and the ability to meet its debts and other obligations when they fall due, and ensuring that such steps are taken;

-

ensuring that the Centre’s financial statements are true and fair and otherwise conform with law;

-

ensuring that the Centre and the Board adhere to high standards of ethics and corporate behaviour; and

-

ensuring that the Centre complies with the risk management/ regulatory policies of Massey University as host institution.

3 In the normal course of events, day to day management of the Centre will be in the hands of Management.

3 The Board will satisfy itself that the Centre is achieving the Centre Goals.
3 The Board will operate in a way that is consistent with the contract of service between Massey University and the TEC.
3 The Board’s Relationship with Ako Aotearoa Stakeholders

3 The Board will use its best endeavours to familiarise itself with issues of concern to Ako Aotearoa Stakeholders.
3 The Board will maintain regular communications with at least four principal stakeholder groups: the Reference Group; the Management Group; TEC and the Māori Caucus. The forms of these communications will be specified in the terms of reference of the three groups specified and in the requirements specified in the funding agreement with TEC
3 The Board will regularly evaluate economic, political, social and legal issues and any other relevant external matters that may influence or affect the development of the Centre or the interests of Stakeholders and, if thought appropriate, will take outside expert advice on these matters.

3 Board Procedures

3 The conduct of Board members will be consistent with their duties and responsibilities to the Board and, indirectly, to Stakeholders. The Board will be disciplined in carrying out its role, with the emphasis on strategic issues and policy. Board members will always act within any limitations imposed by the Board on its activities.

3 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 particular knowledge, skills and abilities to the Board table.  Board members unable to attend a meeting will advise the Chairperson at as early a date as possible and confirm in writing or by receipted email to the Secretary.

3 Board discussions will be open and constructive, recognising that genuinely held differences of opinion can, in such circumstances, bring greater clarity and lead to better decisions.  Wherever possible the Board will discuss matters in a manner that achieves a consensus view.  However, if this is not possible the Chair will endeavour to ensure that the various points of view are clearly understood and a way forward agreed. Decisions will be noted in the minutes. All discussions and their record will remain public unless there is a specific direction from the Board to the contrary, or confidentiality is required by law.  
3 The Board will be committed to the following principles and govern its deliberations accordingly:
-
The key priority for the Board is to guide and support the Centre in seeking to improve student learning outcomes by enhancing the quality of teaching at the tertiary level.
-
Board members will act in the interests of stakeholders, which includes the tertiary sector as a whole in an even-handed and non-partisan way.
-
Board members will take account of the interests and efforts of Māori to take responsibility for targeted strategies and activities to enhance teaching and learning opportunities for Māori.
-
Board members will commit to working towards a consensus on all key decisions coming before the Board, accepting the guidance of the Chairperson where this proves difficult.
3 The Board has sole authority over its agenda and exercises this through the Chairperson.  Any Board member may, through the Chairperson and with a minimum of two weeks notice prior to the Board meeting, require the addition of an item to the agenda of that meeting. 
3 The agenda will be set by the Chairperson in consultation with the Director. The Chair has discretion whether or not to accept an agenda item from a Board member that is advised within the two week period prior to the next Board meeting. 
3 The Board will normally hold 4 meetings in each year and will hold additional meetings as the occasion requires. At each normal meeting the Board’s interests register will be updated as necessary and the Board will consider:

-
an operations and finance report from the Director;

-
reports on the Centre’s individual operations and activities;

-
specific proposals for capital expenditure and acquisitions; and

-
major issues and opportunities for the Centre.

In addition the Board will, at intervals of not more than one year:

-
review the Centre Goals;

-
review the strategies for achieving the Centre Goals;

-
approve the annual budget;

-
approve regular financial statements and reports to Stakeholders;

-
approve the annual report;

-
review the Board composition, structure and succession;

-
review the Centre’s audit requirements;

-
review the performance of, necessity for and composition of Board committees;

-
undertake Board and individual Board member evaluations;

-
contribute to the Vice-Chancellor’s review of the Director’s  performance;

-
contribute to the Management Group’s review of risk assessment policies and controls and compliance with legal and regulatory requirements;

-
review the Centre’s code of conduct and ethical standards;

-
review Stakeholder, client and service provider relations;

-
review donations and sponsorships; and settle the following year’s work plan.

3 Board members are entitled to have access, at all reasonable times, to all relevant Board and Centre information and to Management.

3 Board members are expected to strictly observe the provisions of the acts applicable to the use and confidentiality of Board and Centre information.

3 In making policy the Board will not reach specific decisions unless it has considered the more general principles upon which they are founded, and in reaching other specific decisions the Board will consider the policies against which the decisions are made.
3 The Board may, by resolution move into Committee at any time in a meeting. Attendees at the meeting may only remain if expressly requested to do so.
3 Chairperson and Deputy Chairperson

3 The Vice-Chancellor will appoint a Chairperson for the Board.  The criteria for appointment include extensive experience of governance of similar bodies, the availability to assume the responsibilities entailed and high credibility among Stakeholders.  The term of appointment of the Chairperson will normally be three years in the first instance renewable on the decision of the Vice-Chancellor.

3 A Deputy Chairperson will be elected by and from the members of the Board.  The term of appointment of the Deputy Chairperson will normally be for three years in the first instance, renewable for a further three years.
3 Both the Chairperson and Deputy Chairperson will be non-executive Board members.  The Deputy Chairperson will deputise for the Chairperson in his or her absence or at his or her request.

3 The Chairperson is responsible for representing the Board to Stakeholders.

3 The Chairperson is responsible for ensuring the integrity and effectiveness of the governance process of the Board as set out in this Part 3.

3 The Chairperson is responsible for maintaining regular dialogue with the Director over all operational matters and will consult with the remainder of the Board promptly over any matter that gives him or her cause for major concern.

3 The Chairperson will act as facilitator at meetings of the Board to ensure that no Board member dominates discussion, that appropriate discussion takes place and that relevant opinion among Board members is forthcoming.  The Chairperson will ensure that discussions result in logical and understandable outcomes.

3 Board Committees

3 Board committees will be formed only when it is efficient or necessary to facilitate efficient decision-making.

3 Board committees will observe the same rules of conduct and procedure as the Board unless the Board determines otherwise.

3 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 Director.

3 The Board has one standing committee in the first instance, namely the Māori Caucus. Other standing committees may be established in the future or formed for specific purposes and disbanded as required. The purposes and membership of the Māori Caucus are as follows:
-
The Māori Caucus will consist of no fewer than four members including the two Māori members of the Board and the two Māori members of the Reference Group.  The Caucus will consult the wider Māori educational community and work with the Director to develop a Māori strategy for the Centre and a work stream to deliver that strategy.  

3 Board Composition and Mix

3 The composition of the Board will reflect the duties and responsibilities it is to discharge and perform as representative of the interests of Stakeholders at large, and in setting the Centre’s strategy and seeing that it is implemented.

3 Generally, the qualifications for Board membership are experience and demonstrated ability in governance and standing in their respective community.  This experience should bring with it intelligence to make sensible business decisions and recommendations, an entrepreneurial talent for contributing to the creation of Stakeholder value, the ability to see the wider picture, the ability to ask the hard questions, high ethical standards, sound practical sense, understanding of the tertiary sector, and a total commitment to furthering the interests of Stakeholders and the achievement of the Centre Goals.
3 The Board will comprise the following along with the method of their appointment:

3 Chairperson appointed by the Vice-Chancellor in consultation with the Management Group and the Hub Convenors.

3 A representative of the Vice-Chancellor drawn from the University management team; 

3 Four members from the tertiary sector selected by the Chairperson in consultation with the Management Group and Hub Convenors from applications from individuals in the tertiary sector;

3 Two members from the community selected by the Chairperson in consultation with the Management Group plus the Hub Convenors from applications from 
individuals from the community at large; 

3 Two members selected from wānanga and the Māori education sector by a process to be advised by the Deputy Vice-Chancellor (Māori) in consultation with Māori Stakeholders;

3 Chairperson of the Reference Group:
3 With the agreement of the Board, the composition of the Board may be reviewed from time to time. Any such review will not result in the early termination of the term of membership of any Board member.

3 Board members will be active in areas which enable them to relate to the strategies of the Centre and to make a meaningful contribution to the Board’s deliberations. Because of this, it is recognised from time to time Board members may find themselves associated with their employer’s or other organisation’s bids to undertake funded projects with the Centre. Nothing in this Charter is designed to prevent Board members participating in bids for funding. The Board shall establish policy to identify and manage such potential conflicts of interest with integrity and transparency.
3 In selecting members from the tertiary sector, every effort will be made to ensure that the Board as a whole is equipped with the necessary skills, insights and connections to understand the diverse interests and concerns of the sector.

3 On the advice of the Board and Board Chairperson, the Vice-Chancellor may appoint one further member to the Board to meet any perceived gap in experience or skills on the Board.

3 Subject to any limitations imposed by Stakeholders, it is anticipated that Board members will hold office initially for three years following their first appointment (or, if appointed to the Board between annual meetings, from the date of the meeting next following the appointment), subject to the following provision for the establishment phase (3.6.8).  It is not generally expected that a Board member would hold office for more than six years or be nominated for more than two consecutive terms whichever is the longer. In exceptional circumstances, a sitting member may be invited to extend their term by a further three years.  In all other cases, applications will be sought to fill all positions every three years with sitting members entitled to apply for a maximum of one further term of three years.

3 Up to half the positions on the inaugural Board may be made for two years to allow for a regular rotation of membership.  The distribution of these shorter term appointments should be made, where possible, on a pro rata basis according with the general distribution of membership of the Board.

3 The Centre will provide administrative and secretarial support for the Board.

3 The Director and, at the discretion of the Director, one of the three Hub Coordinators will be present at meetings.

3 Members of the Board cannot at the same time serve as members of the Reference Group.
3 Induction of New Board Members
3 On their first appointment, Board members will have the benefit of an induction programme aimed at deepening their understanding of the roles, functions and operations of the Centre and Board.

3 Board members are expected to keep themselves abreast of changes and trends in the Centre and in the tertiary education environment in which it operates.

3 Board Members’ Remuneration

3 The Management Group will determine the level of remuneration paid to Board members on the advice of the Board and within any limitations imposed by Massey University as the host institution.  

3 Board members will be paid a fee of $500 plus reasonable expenses for each full-day meeting. The Chairperson will be paid a fee appropriate to the demands of the office but not tied to meeting attendance. Remuneration will be reviewed annually by the Management Group after taking advice from the Board.

3 Code of Ethics
3 The Board and Centre will have a Code of ethics to govern their processes and operations. The code will specify, inter alia, the processes for identifying and managing conflicts of interest.
3 Other Board Appointments

3 Any Board member is, while holding office, at liberty to accept other board appointments so long as the appointment is not in conflict with the interests of the Board or the Centre and does not detrimentally affect the Board member’s performance as a Board member.  All other appointments must first be discussed with the Chairperson before being accepted.

3 Board and Board member Evaluations

3 The Board will, each year, critically evaluate its own performance, and its own processes and procedures to ensure that they are not unduly complex and are designed to assist the Board in effectively fulfilling its role.

3 Each year, the contribution of individual Board members will be evaluated by a process approved by the Board. 

3 Each year, as part of its annual review process, the Board will consider how well diverse sector needs are being recognised and dealt with, drawing on insights from the Reference Group on the Board’s performance.  The outcome of this annual process will inform the Vice-Chancellor’s oversight of the composition of the Board.
4 Board-Management Relationship

4 Position of Director
4 The Board will work through the Director in order to meet its governance and management responsibilities for the Centre and its Hubs.

4 All Board authority conferred on Management is delegated through the Director so that the authority and accountability of Management is considered to be the authority and accountability of the Director so far as the Board is concerned.  The Board must agree to the levels of sub-delegation immediately below the Director.

4 The Board will approve an annual plan that will specify the results to be achieved by the Director and Centre. This will authorise the Director to make any decision and take any action directed at achieving the Centre Goals within the policies and regulations of Massey University as host institution.
4 Between Board meetings the Chairperson maintains an informal link between the Board and the Director, expects to be kept informed by the Director on all important matters, and is available to the Director to provide counsel and advice where appropriate.

4 Only decisions of the Board acting as a body are binding on the Director.  Decisions or instructions of individual Board members, officers or committees are not binding except in those instances where specific authorisation is given by the Board.

4 Accountability of Director to Board

4 The Director, in association with the Chairperson, is accountable to the Board for the achievement of the Centre Goals and the Director is accountable for the observance of the Management Limitations.

4 At each of its regular meetings the Board should expect to receive from or through the Director:

-
the operational and other reports and proposals referred to in paragraph 3.3.5; and

-
such assurances as the Board considers necessary to confirm that the Management Limitations are being observed.

5 Board – Management Group Relationship

5 The Management Group

5 The Centre is, in legal terms, a sub-unit of Massey University. Massey University remains formally accountable for meeting the terms of the contract with TEC. The Vice-Chancellor has established a Management Group to manage any risk associated with the operation of the Centre on behalf of the University. A secondary purpose of the Management Group is to support the Director in making sound leadership, financial planning and service delivery decisions and to provide the Board with assurance of the appropriate application of Massey’s policies and procedures.

5 The Management Group is tasked with ensuring that the Centre’s activities meet all agreed TEC contractual obligations; ensuring that the Centre’s plans, commitments and activities meet the requirements of the University’s policies and operating procedures; monitoring the Centre’s plans, commitments and activities to alert both the Board and the Vice-Chancellor to any risk to the University; and supporting the Director in developing a strategy, process and priorities for allocating Centre projects and Hub budgets prior to sign-off by the Board.

5 The membership of the Management Group comprises the Deputy Vice-Chancellor (Academic and Research) as Chairperson, a Finance Operations advisor, the Director and with the Board Chair and the Board member representing the Vice-Chancellor in attendance.


5 Relationship with the Board

5 The Management Group will be required to report on its activities to the Board at each of its meetings.

5 The Management Group will respect the role of the Board in establishing strategy and developing and monitoring the work of the Centre and will limit its interventions to those associated with managing the University’s risk. 


5 Reserve Powers of the Vice-Chancellor

5 Where any action of the Board threatens the University’s ability to meet the terms of its contract with TEC or puts the University’s standing at serious risk the Vice-Chancellor will endeavour to resolve the matter through the intervention of the Management Group or by direct engagement with the Board Chairperson.

5 Where these steps fail to allay the risk, the Vice-Chancellor reserves the right to assume any of the powers of the Board deemed necessary to resolve the issue for as long as deemed necessary.

6 Board – Reference Group Relations


6 Reference Group 

6 The Centre has a standing Reference Group.  The purpose of this group is to ensure a source of advice for the Board from across the tertiary sector and to facilitate communication with the sector as a whole.  Specifically, the Reference Group will provide advice to the Board on the development of strategies and programmes and provide feedback to the Board on the performance of the Centre against the expectations of the sector.

6 The Reference Group will have a membership broadly representative of the tertiary education sector.  The membership will comprise one representative of the host institutions appointed by the Vice-Chancellor; one appointment of each of the following organisations: NZVCC, ITPNZ, Association of Wananga, IT Federation, NZAPEP, AUS and ASTE; one learner appointment; two Māori appointments; one Pasifika appointment; a member of each Hub Advisory Group. The Board Chairperson, the Director and the three Hub Coordinators will be in attendance.

6 The Reference Group will elect a chairperson from their membership.
6 Members of the Reference Group will normally serve for three years.  This term may be extended by re-nomination.

6 The Reference Group will meet at least once each year.

6 The Centre will provide administrative and secretarial support for the Reference Group.


6 Relationship with the Board

6 The Director and Board Chair will keep the Reference Group informed of all major plans and developments of the Centre and the Board respectively.

6 The Reference Group will provide advice to inform the annual planning cycle of the Board and Centre.  

6 The Reference Group will have the opportunity to comment on and advise the Board concerning the performance of the Board and the Centre against the expectations of the tertiary sector.

6 All formal decisions and reports of the Reference Group will be considered by the Board.

6 Members of the Reference Group will accept a responsibility to inform the constituencies they represent of the work of the Centre. 

7 Board - Advisory Groups Relations


7 The Board will have two Advisory Groups: a Tertiary Learners Advisory Group and a Tertiary Teachers Advisory Group.  The purpose of these groups is to ensure that tertiary students and tertiary teachers are fully consulted on the strategy and activities of the Centre and have the opportunity to offer advice and feedback on these matters.


7 The terms of reference of these advisory groups will be developed in consultation with tertiary teachers, tertiary learners and their respective professional organisations.  A member of the Board will act as Chair or member of each group depending on the outcome of this consultation.
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