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Introduction 
The Australian Dental Council (ADC) works to protect the health and safety of the public by ensuring 
dental practitioners meet the high standards required of their profession in Australia.  

As the accreditation authority for the dental professions, the ADC aims to strengthen its leadership in 
accreditation and assessment nationally and internationally. 

Board Directors act collectively as a Board under the Constitution of Australian Dental Council Limited 
and for the purposes of the Corporations Act. 

Purpose 
To develop, implement and maintain a culture and standard of best practice corporate governance, 
this Charter:   

• outlines the roles and responsibilities of the Board and individual Directors, including the Chair, 
and Deputy Chair  

• describes the relationships of the Directors, Chair and Deputy Chair with the Chief Executive 
Officer 

• sets out the key functions of the Board and the processes used by the Board to fulfil its role, 
responsibilities, and functions 

• outlines the expected conduct of the Board in discharging these responsibilities 

The Charter uses an adapted Corporate Governance Practice Framework1 consisting of the following 
sections: 

Part A: Defining Board Roles and functions 

Part B: Board Processes 

Part C: Board Effectiveness 

Part D: Code of Conduct 

Part E: Other information, references and documents 

This Charter will be reviewed annually to ensure alignment with governance standards, legislation, ADC 
activities and to optimise corporate governance. 

The Board has developed a Board manual to accompany this Charter to aid new and experienced 
Directors in discharging their roles. 

  

 
1 Kiel GC et al., Directors at Work: A practical guide for boards. 2012. 
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Part A: Defining Board Roles and Functions 

Role of the board 

The Board’s role is to govern in the best interests of the ADC.  This includes governing, directing and 
monitoring ADC’s business affairs and operations in the areas of overall organisational performance, 
strategy development, and compliance/conformance. These roles are articulated in AICD2 and ASX3 
governance principles. 

Key functions and responsibilities 

The Board is responsible for: 

(a) Providing strategic direction and oversight by:  

a. Approving the purpose of the ADC 

b. Approving the overall process of strategic planning 

c. Approving the structure of business plans used by the organization 

d. Working with the CEO and senior leadership team (SLT) to ensure that an 
appropriate strategic direction and goals are in place and reviewed regularly  

e. Ensuring that an appropriate set of strategic internal controls are implemented and 
reviewed regularly 

(b) Providing and monitoring the allocation of resources to achieve the strategic and business 
objectives by: 

a. Overseeing the development and approval of annual corporate budgets and 
long-term budgets including operating budgets, capital expenditure budgets and 
cash flow budgets 

b. Appointing the Chief Executive Officer (CEO), and determining the terms and 
conditions of appointment, including the remuneration package; agreeing 
performance targets with, and monitoring the performance of, the CEO; providing 
advice and counsel to the CEO; overseeing the development of the CEO; and 
removing the CEO, where necessary 

c. Ensuring that an appropriate succession plan for the CEO and other senior 
managers, as determined by the Board, is in place 

d. Delegating appropriate powers to the CEO, and committees to ensure the 
effective day-to-day management of the business and monitoring the exercise of 
these powers together with all decisions made outside the scope of these 
delegated powers.  

e. When delegating responsibilities to Board committees, maintaining Board 
responsibility as a whole for determining the extent of powers residing in each 
committee.   

f. Maintaining the responsibility for accepting, modifying, or rejecting committee 
recommendations. 

g. Ensuring appropriate human resource systems are in place to ensure the well-being 
and effective contribution of all employees 

h. Developing and implementing succession plans for Board directors  

i. Promoting diversity within all levels of the company including approving relevant 
policies, and establishing and assessing annually measurable diversity objectives 

 
2 https://aicd.companydirectors.com.au/resources/not-for-profit-resources/not-for-profit-governance-principles 
3 https://www2.asx.com.au/content/dam/asx/about/corporate-governance-council/final-revised-principles-
complete.pdf 
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(c) Reviewing the ADC’s progress and performance against its strategies and targets and 
identifying any shortfalls in organisation performance and taking prompt corrective action 

(d) Ensuring legal and regulatory compliance by:  

a. Taking all reasonable measures for the management to understand and attain 
compliance with the applicable laws  

b. Promoting a culture of compliance 

c. Approving and monitoring the ADC policies 

d. Approving (subject to member endorsement) the external auditor 

(e) Setting the ADC risk appetite, identifying risks that the ADC is exposed to, and ensuring 
there is a risk management system and processes to mitigate any risks. 

(f) Overseeing the reporting and alignment of ADC progress to the collective interests of 
members, stakeholders, board, management, and employees.  

Board Composition 

The Board is responsible for determining its composition, upon recommendations from the People and 
Culture Committee.  

The Board is committed to ensuring its composition includes an appropriate mix of skills, knowledge, 
experience, expertise, and diversity on the Board to enable appropriate review and approval of the 
strategic direction of the ADC, and to guide and monitor the management of the Company, including 
representation of consumer and community voices.  The Board has committed to having two Directors 
who identify as Aboriginal and/or Torres Strait Islander. 

The People and Culture Committee shall maintain and regularly review the skills matrix in consultation 
with the Board to ensure appropriate composition as outlined above.  

Role of individual Directors 

Directors owe a fiduciary duty to exercise the powers entrusted to them by the Company and to 
exercise those powers for the benefit of the Company. The Corporations Act 2001 outlines the care and 
diligence required by Directors when discharging their duties including making business judgements.4 

Directors must consider their interests in relation to the Company when exercising those powers 
including appropriately identifying conflicts of interest and conflicts of duty. 

Conflict of Interest   

A conflict of interest is where a director has private interests that could improperly influence, or be seen 
to influence, their decisions or actions in the performance of their public duties as a director. 

There is nothing improper or unlawful in the existence of a conflict of interest.  An issue arises however 
when private or other interests overrides duty to the ADC.  It is worthy of note that if a conflict of interest 
arises and is not declared, the Courts generally presume that the private or other interest has been 
preferred.  A Director also has the responsibility to make decisions which are fair and unbiased. 

Conflict of Duty 

Conflicts of duty arise when a person is required to fulfil two or more roles that may conflict with each 
other. Such conflicts can be actual, potential, or perceived Conflicts of Duty.  Conflicts of Duty should 
be avoided through appropriate Director selection and appointment processes, together with open 
discussion with the Chair in relation to any additional Board appointments or new employment 

 
4 http://www5.austlii.edu.au/au/legis/cth/num_act/ca2001172/s180.html 
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arrangements which may arise following appointment to the Board, and prior to taking on new 
appointments. 

Managing Conflicts of Interest and Duty 

It is the duty and responsibility of a representative to disclose any conflict of interest whether personal or 
by virtue of being a member of another organisation, and to exercise a reasonable standard of care 
and diligence in the performance of their duties as Director.   

A Director who merely declares a conflict of interest and does not participate in a decision or simply 
leaves the room may not be seen to have fulfilled their fiduciary duty as a Director. Increased action by 
the Director may be required where the company needs protection, and the Director is in the best 
position to take protective action5. 

Directors complete a ‘Register of Interests’ and must ensure it is updated as required when attending 
meetings of the Board. At the commencement of each meeting the Chair will invite Directors present to 
declare any conflict of interest within the agenda. 

The absence or declaration of a conflict will be recorded in the minutes of the meeting. 

Should a conflict of interest be declared by a Director, the Chair will ascertain the nature of the conflict 
and propose to the meeting that one of the following be carried out when that item is reached on the 
agenda: 

(a) The Director will contribute in full to discussion of the item and participate in any vote that may 
arise; OR 

(b) The Director will contribute in full to discussion of the item but refrain from any vote that may 
arise; OR 

(c) The Director will refrain from discussion of the item and from any vote that may arise; OR 

(d) The Director will leave the room for the duration of the agenda item. 

Should the other Directors accept a recommendation from the Chair that a Director with a material 
personal interest be able to vote and be present for the discussion, then a resolution must be made to 
that effect.   

The Chair has final approval of the action to be undertaken and this will be recorded in the minutes of 
the meeting. 

Directors and the Company Secretary are encouraged to raise for discussion any matters related to 
conflict of interest or duty in the interests of the ADC.  If this discussion occurs out of session, the 
discussion will be captured at the next scheduled Board meeting and recorded in the minutes. 

Role of the Chair and Deputy Chair 

The Board shall appoint a Chair from its membership and in accordance with the agreed election 
process.  The appointment of a Chair is for a 2-year term subject to annual satisfactory performance, 
and the Chair may be appointed for a successive term, providing any individual Director does not 
exceed 11 years as a Director. 

The role of the Chair is to: 

(a) manage Board effectiveness and performance 

(b) promote constructive and effective relations between the Board and the CEO and between 
Directors 

(c) facilitate the effective contribution of all Directors 

(d) lead the Board, focusing on governance and strategy 

 
5 Langford, Rosemary Teele and Ramsay, Ian, Conflicted Directors: What is Required to Avoid a Breach of Duty? 
(November 16, 2014). Journal of Equity, Vol. 8, No. 2, pp. 108-127, 2014, Available at SSRN: 
https://ssrn.com/abstract=2525690 Accessed July 2022 

https://ssrn.com/abstract=2525690
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(e) chair general meetings of the ADC 

(f) take responsibility for Board ethics, standards, values and culture 

(g) maintain collaboration and teamwork amongst Directors 

(h) represent the ADC Board externally 

(i) exercise any specific powers delegated to the Chair by the Board from time to time. 

 
The Board will usually appoint a Deputy Chair from its membership for a 2-year term subject to 
satisfactory performance.   
 
The role of the Deputy Chair is to:   

(a) provide support to the Chair in discharging their role 

(b) act as the Chair in the absence of the Chair 

Role of the Chief Executive Officer 

The day-to-day management of the ADC is the responsibility of the CEO, supported by the SLT.  The 
Board has delegated to the CEO all powers to manage the day-to-day operations of the ADC, subject 
to the Delegations Policy which outlines matters specifically reserved for the Board.   

 

Role of the Company Secretary 
The Board has determined that the ADC Chief Executive Officer (CEO) will be the Company Secretary.  

The main duties of the Company Secretary includes: 

 
Meetings and minutes: 

• Distribute Board meeting papers prior to each meeting within agreed timeframes 

• Prepare Board minutes for review by the Chair and Board within agreed timeframes 

• Maintain a record of signed, confirmed minutes of Board and Member Meetings 

• Ensure the process for convening Member Meetings of the Company is adhered to 

Compliance: 

• Ensuring the Company is compliant with all reporting and legislative obligations 

Governance administration: 

• Maintain a record of Members 

• Maintain a register of Standing Conflicts of Interest 

Chair and Chief Executive Officer 

The Board recognises the CEO-board relationship as being critical to effective corporate governance. 
Directors should provide frank and honest advice to the CEO for the benefit of the Company.  

It is expected that the Chair will play a key part in this role and will maintain regular contact with the 
CEO. The Chair must ensure that Directors receive relevant advice relating to CEO discussions in a timely 
manner. 
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Part B: Board processes 

Board meetings 

The Board meets at least four times per year or as often as required to fulfil its responsibilities.  A quorum 
for a Board meeting is in accordance with the Constitution.   

Board meeting agenda 

The Company Secretary distributes Board meeting papers prior to each meeting within agreed 
timeframes. 

Board papers 

Board papers are developed by management, in consultation with the Chair.  The papers should be of 
sufficient detail to inform the Board of the considerations of the CEO and SLT in the management of the 
ADC and the implementation of the strategy in order for the Board to fulfil its responsibilities. 

Board minutes 

Board minutes are prepared by the Company Secretary and are provided to the Chair of the Board 
within the agreed timeframes.  Following review by the Chair, the draft minutes are circulated to the 
Board for comments.  Board minutes are confirmed at the next meeting of the Board and signed by the 
Chair as a true and accurate record of the meeting.  The auditor reviews the minutes as part of the 
audit process. 

Board calendar 

The Board sets the meeting dates, and Annual General Meeting date, no later than May each year for 
the following calendar year. 

A Board calendar is included in the Board papers.  The calendar includes the upcoming approved 
Board meeting dates and general meetings, and other key dates for noting by the Board.   

Committees 

The Board may establish committees, expert advisory groups and other working and project groups and 
delegate any of its powers under Rule 5 of the ADC constitution.  

The Board has four Standing Committees: Assessments Committee, Accreditation Committee, Finance 
and Risk Monitoring Committee, and People and Culture Committee. All Committees report to the 
Board via the Committee Chair. 

The CEO (and any other staff members) are not members of the Committees.  

Communication 

Board Directors are expected to raise any issues or concerns in relation to the operations of the 
Company through the Chair and/or CEO and not directly with management.  Communication with 
management by Directors as Chairs of committees is expected for the efficient oversight of portfolios. 

The Chair or CEO are the spokespersons for the organisation as outlined in the Delegation of Authority 
policy.  
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Part C: Board effectiveness 

Director protection 

The ADC maintains Directors and Officers insurance and makes details of this insurance available to 
Directors upon their request. Directors may seek additional insurance at their own discretion. 

Board evaluation 

The Board works to continuously improve how it fulfils its responsibilities. This is enabled by evaluations 
both internally and by appropriate external parties.  The Board undertakes an internally managed 
board review biennially, and an externally facilitated review every four years. The Chair oversees the 
process of Board evaluation with the assistance of the People and Culture Committee.  

Director remuneration 

The Directors are remunerated based on the Director Remuneration Policy, approved by the Board. 

Director selection 

The People and Culture Committee advises the Board on the optimal Director recruitment and selection 
process for the skills required. 

Director induction 

New Directors participate in a Director induction within three months of appointment to the Board.  The 
induction is facilitated by the Board Chair and Chief Executive Officer. 

Director development 

The Directors’ professional development conforms to the Director Professional Development Policy, 
approved by the Board.  
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Part D: Board Behavioural Dynamics and Code of Conduct 

The culture and behaviour of the board is fundamental to its effective operations and to the 
performance of the organisation.  

The Board has worked to define the expected behaviours of the Board in upholding the values of the 
ADC.  The values underpin the Director’s Code of Conduct which sets out the Board's expectations for 
Director behaviour and are regularly reviewed by the Board to ensure these are continuously 
demonstrated by all Directors.  Directors and management will engage with, and promote, the values 
and Code of Conduct in all interactions for the benefit of individuals and the organisation as a whole.   

Values and behavioural dynamics 
 The ADC Values underpin Board behaviour as follows. 

ADC values Expected behaviours 

Ethical We make choices that are informed by the values and principles we 
hold.  

Respectful We always demonstrate cultural respect and treat everyone with 
courtesy and respect. 

Fair We apply equity and equality in our actions and decisions. 

Transparent We are open and honest in our decision-making and willing to explain 
decisions. 

Independent We nurture a culture of independent mindsets, inquiry, and opinions. 

Supportive We demonstrate compassion and promote physical, psychological, 
and cultural well-being for the people we interact with.  

Collaborative We work collectively and effectively as a team that acknowledges 
and builds on each other’s strengths. 

Innovative We generate and foster original and creative thinking to continually 
challenge the status quo. 

 

 

Director’s Code of Conduct 

The Code of Conduct aims to ensure that high standards of corporate and individual behaviour are 
observed by all Directors.  Directors are expected to adhere to the Code of Conduct. 

In accordance with legal requirements and agreed ethical standards, Directors: 

• will act honestly, in good faith and in the best interests of the ADC 

• have a duty to use due care and diligence in fulfilling the functions of the office and exercising 
the powers attached to that office 

• will use the powers of office for a proper purpose, in the best interests of the company as a 
whole 

• will allocate appropriate time before each Board meeting to read agenda and obtain further 
information if necessary 

• will actively engage in strategic directions planning and governance workshops as organised 
by the ADC 

• will undertake diligent analysis of all proposals placed before the Board 
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• will demonstrate reasonableness in decision making and treat all other Directors and ADC staff 
with courtesy and respect. 

• will sign the ADC Confidentiality Agreement and thereafter will keep confidential all information 
received in the course of the exercise of their duties and not seek to take unfair advantage of 
knowledge so gained, recognising that information so obtained remains the property of the 
company 

• will not take advantage of the ADC property, or accumulate excessive expense for the ADC in 
travel cost or other activities 

• will disclose any conflicts of interest within the agenda at each Governing Board meeting; and 
will not allow personal interests, or the interest of any associated person, to conflict with the 
interests of the ADC 

• will make reasonable enquiries to ensure that the ADC is operating efficiently, effectively and 
legally (in particular in regard to the Corporations Act 2001 and the Health Practitioner 
Regulation National Law Act 2009), towards achieving its goals and objectives. 

• behave in a way that upholds and promotes the good reputation of the ADC and complies 
with the spirit, as well as the letter, of the law and with the principles of this Charter. 
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Part E: References and documents 

References and documents 

Relevant ADC documents  

• Australian Dental Council Constitution 

• Accreditation Committee Charter 

• Assessment Committee Charter 

• FARM Committee Charter 

• People and Culture Committee Charter 

• Board of Directors professional development policy 

• Meeting remuneration guidelines 

• Delegation of Authority policy 

• Delegation to Committees policy 

• Internal delegations policy 

• Complaints management framework 

• Whistleblower policy 

• Assets policy 

• Risk management policy 

• Risk appetite statement 

• Investment policy 

• Crisis Management Policy 

• Verification, review, and appeals policy 

• Candidate misconduct policy 

• Examiner remuneration guidelines 

• Accreditation monitoring framework 

• Accreditation site evaluation team remuneration guidelines 

 

Relevant legal documents 

• Corporations Act 2001  

• Australian Securities and Investments Commission 

• Health Practitioners Regulation National Law Act 2009 

• Australian Charities and Not-for-profit Commission Act 2012  

• Australian Charities and Not-for-profit Commission Regulation 2013 

• Australian Accounting Standards  

• Income Tax Assessment Act 1997 and Income Tax Assessment Act 1936 (Note: the ADC is 
exempted from income and payroll tax) 

• Victorian Equal Opportunity and Human Rights Commission: Equal Opportunity Act 2010 (Note: 
each Act in each State/Territory must be observed) 

• Consumer and Competition Act 2010Copyright Act 1968 
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• Privacy Act 1988 

• Occupational Health and Safety Act 2004 

• Accident Compensation Act 1985 

• Workplace Injury Rehabilitation and Compensation Act 2013 (Regulations in each 
State/Territory) 

Other references 

• ADC Constitution 2019 

• Australian Security Exchange, Code of Conduct and Ethics, 2006 

• Australian Institute of Company Directors, Duties and Responsibilities of Directors and Officers, 
2016 

• Kiel G., Nicholson G., Tunny J., Beck J., Directors at Work: A Practical Guide for Boards, 2012 

Document information 

Policy Owner: Board of Directors 

Approval date: August 2022 

Effective date: November 2022 

Date for review*: November 2023 

File reference:   

*unless otherwise indicated, this policy will continue to apply beyond the review date 

 

https://aicd.companydirectors.com.au/resources/bookstore/duties-and-responsibilities-of-directors-and-officers
https://aicd.companydirectors.com.au/resources/bookstore/duties-and-responsibilities-of-directors-and-officers
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