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Section One: Overview
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Presentation Disclaimer

¢ This presentation only provides an overview of:

* frameworks and mental models that directors, chief executive officers and
executives/senior managers may use to conceptualise their organisation; and

* how these frameworks and mental models can assist directors to meet their
two governance roles and four governance responsibilities; and

* ensure these governance roles and responsibilities are practically applied both
in the board room and in governing the organisation

¢ This presentation is general in nature only and is not intended to provide specific
governance, leadership or management advice tailored to your board, executive
or organisation.

¢ This presentation does not constitute legal advice.
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Presentation Acknowledgements

¢ In presenting this information | acknowledge that:

* directors and chief executive officers likely either have, are in the process
of, or are planning to enhance their board’s understanding of the work of
a director and therein the board's governance framework, processes and
outcomes

* each board, and their respective directors will be in a different place in
regards to understanding the work of a director and subsequently the
improvements being made to the board's governance framework, processes
and outcomes

* attendees will come from organisations with differing frameworks created by
the legal entity and constitution, legislation and regulation, standards and
accreditation, and contracts and service agreements.
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Presentation Objectives

¢ Provide the opportunity for directors,
chief executive officers and executives/ R
senior managers to gain new or
enhanced understandings of frameworks/
mental models to conceptualise their
organisation and that may assist directors
to fulfil their governance roles and
responsibilities.

® Enable directors, chief executive officers
and executives/senior managers to access
practical tools, documents and resources
that can assist directors to fulfil their
governance roles and responsibilities.
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Key Terms & Definitions

¢ Key terms, definitions and the way in which they are used in this presentation are
provided below.

* Directors — Under the Corporations Act 2001, for entities registered under the Act
* a person validly appointed to the position of director; or

* a person who, even though not validly appointed acts as a director
(de facto director); or

a person who, even though not validly appointed as a director, the
directors are accustomed to act in accordance with that persons directions
(shadow director).

Each of the above are subject to directors duties. Typically directors will be referred
to collective as the board.

*

The term “directors” is used in this presentation to include people in similar
positions, eg: committee members, trustees, council members.

Beyond Director's Duties, Frameworks & Mental Models for Directors Status: Final | Version: V1.4 | 20 February 2020 | © 2020 Australian Strategic Services Pty Ltd 8



Key Terms & Definitions

¢ Key terms, definitions and the
way in which they are used in
this presentation are provided
below.

* Board — The term used
to describe or refer to the
directors of a corporation
as a collective.
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Key Terms & Definitions

¢ Key terms, definitions and the way in which they are used in this presentation
are provided below.

* Officer (of a corporation) —
(@) a director or secretary of the corporation: or
(b) aperson:
(i) who makes or participates in making decisions that affect the whole,
or a substantial part of, the business of the corporation; or
(i) who has the capacity to affect significantly the corporation’s financial
standing; or

(i) in accordance with whose instructions or wishes the directors of the
corporation are accustomed to act ...

[see s9, Corporations Act 2001 for further categories of people who are
considered officers of a corporation]
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Key Terms & Definitions

¢ Key terms, definitions and the way in which they are used in this
presentation are provided below.

* Legal Entity/Entity —

* alegal person or institution that is in practice treated as having
its own and separate identity to that of the natural persons
who control or act for it

* it has the capacity to engage in almost all of the acts of a
natural person, eg: acquisition and disposal of property, the
right to sue or be sued and ability to contract.
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Key Terms & Definitions

¢ Key terms, definitions and the way in which they are used in this presentation are
provided below.

* Organisation

* Broad concept referring to a collective of (typically) natural persons, who
recognise a leader or group of leaders, and communicate and take action
towards a common goal.

* In a business environment it is a similar concept to a legal entity being
a "person” with a distinct identity; however it can be used to describe
any legal entity (eg: companies, incorporated associations, statutory
corporations) and refers not just to the “person” that is the legal entity
but everything that facilitates the functioning of the legal entity by natural
persons (eg: elements like structures, systems, policies and procedures).
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Key Terms & Definitions

¢ Key terms, definitions and the way in which they are used in this presentation are
provided below.

* Company —Refers to legal entities that are registered/incorporated under the
Corporations Act 2001, eg: proprietary company limited by shares (Pty Ltd), public
company limited by guarantee (Ltd); companies are a form of corporation.

* Corporation — Any type of entity the law treats as a separate legal entity (and thus
is its own legal person separate and distinct from natural persons who control
or act for it); includes companies registered under the Corporations Act 2001,
bodies corporate, statutory corporations, other incorporated bodies formed
by registration pursuant to legislation (eg: incorporated associations) and some
unincorporated bodies which can sue.
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Sectron Two: Corporate Governance
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Corporate Governance, Its Foundation & Definition

¢ Corporate Governance is:

* founded on either the Corporations
Act 2001, Associations Incorporations |
Acts or similar Acts which typically 1§
establish the governing body’s
corporate governance roles and
responsibilities. . .

* enacted by an organisation’s
constitution and the various
governance principles, enabling
policies and procedures and >
supporting documents and tools of  #57
a board's governance system. *é
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Corporate Governance, Its Foundation & Definition

Corporate governance, in the context of Standard 8,
is typically defined as:

1. the system of rules, practices and processes by which an
organisation is directed and controlled by the governing

body...

2. the framework of rules, relationships, systems, practices
and processes within which and by which the governing
body’s authority is exercised, thereby enabling it to govern
and lead the organisation.
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The Rise Of Organisational Governance

¢ The focus on corporate governance stemmed from a number of major scandals
involving the collapse of large national or multi-national corporations, eg:. collapse
of HIH Insurance, which at the time of collapse was Australia’s second largest
insurer.

¢ Therefore traditionally corporate governance has had a strong financial focus
(this financial focus is also driven by the personal liability directors can attract for
allowing an entity to trade whilst insolvent).

¢ Other key foci of corporate governance traditionally included setting and
monitoring the strategic direction/strategy of the organisation, over-sighting the
performance of the chief executive officer and executive/senior management,
identifying and managing risk, how the board structured itself and committees and
how the board was responsible to members (shareholders).
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The Rise Of Organisational Governance

¢ Over the years there has been an expansion of the governance role to include:
* a greater variety of risks within the ambit of directors;

* establishing and maintaining safe environments for staff, volunteers and third
parties to an organisation’s premises (eg: contractors and customers);

* setting and monitoring culture;

* ensuring the safety and quality of products and services, especially in the
health context; and

* ensuring clients/customers in human service environments are provided with
opportunities to inform product and service design and delivery.
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The Rise Of Organisational Governance

¢ Many of these areas were typically considered the domain of management;
however governments and regulators are increasingly legislating and regulating

these as the responsibility of boards, eg: Work, Health & Safety Acts, Aged Care
Quiality Standards, NDIS Practice Standards.

¢ These expanded governance roles and responsibilities are often referred to as
organisational governance (especially in the healthcare and aged care contexts
where a number of high profile care failures/sub-standard care delivery has
put the focus on the extent to which boards were, via systems, frameworks or

monitoring, over-sighting the delivery of care and services to ensure it was safe
and of an appropriate quality).

If you require further information on organisational governance in the health or aged care context refer to ASSPL's Standard 8
Organisational Governance, A Call to Action for Directors, CEOs & Executives
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Organisational Governance, Its Foundation & Definition

Organisational governance, in the context of Standard 8, is typically defined as:

1. the system of rules, practices and processes by which an organisation is directed
and controlled by the governing body and how that direction and control, and
associated authority

* is applied by the chief executive officer, executives and managers; and how it

* results in organisational performance, including the delivery of safe and quality
products and services.

2. how the governing body

* ensures organisational performance, including the extent to which products
and services delivery is safe and of appropriate quality

* measures these activities against legislation, standards, quality frameworks,
organisational KPls/metrics or industry benchmarks.
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Corporate & Organisational Governance, The Iceberg

¢ The adjacent model, “The lceberg”,
represents the currently accepted
position and definition of corporate
governance.

¢ Currently it is expected that “boards
govern an organisation and managers
manage an organisation” often stated
as "govern above the line, manage
below the line”.

¢ Therefore if corporate governance is
"The Iceberg”, organisational
governance (therein the organisational
systems) is a sub-set or enabler of
corporate governance.
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Corporate & Organisational Governance, The Iceberg

¢ Corporate governance is supported
by organisational governance thereby
creating an alignment between the two
forms of governance.

¢ |tis important to note that the principles
and practices, systems and processes
of organisational governance are not
in conflict with those of a governing
body’s corporate governance roles and
responsibilities.

Beyond Director's Duties, Frameworks & Mental Models for Directors

2 Directors
[

o\je‘ a‘\,\O“l
: C °J§§§sc%\‘e O‘Qa‘an‘fssﬂ“?“,-
e Board 8% ges The - )
(8 £0 Maned=> -

"
ool
-

- - E
d 7 CEO =
N . ~
\\
! Organisational Governance -
_— \ . .
k. .

An Organisational Systems

-

\ The Organlsatlon

.

.-~

+——— Organisational

Status: Final | Version: V1.4 | 20 February 2020 | © 2020 Australian Strategic Services Pty Ltd

Approach To The Board y .
**_Governing The Organisation,
" The CEO Managing .

«— |euonesiuebl)

20URUIONOD) —>

22



Corporate & Organisational Governance In Practice

¢ Just as corporate governance is in part enacted via
governance principles, policies and procedures,
practices and processes, organisational governance
is in part enacted by parallel policies and
procedures, practices and processes.

& Therefore:

* a board’s governance system, therein its
policies and procedures, should in part
describe the organisational systems that the
board requires the chief executive officer,

Governance
Policies &
Procedures

aouBUIBNOD) 4>

Governance

Organisational

1 1 S & Operational
executives and managers to implement and l | P

Policies &
Procedures

utilise, as well as enabling the chief executive
officer, executives and managers to provide
data, information and reports to the board.
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Corporate & Organisational Governance In Practice

* a board should satisfy itself via the chief executive officer as to the
appropriateness and robustness of those organisational systems and
that they, in part, utilise.

* on the basis of the aforementioned, a board will, at times, use
a number of organisational systems that the chief executive
officer, executives, managers or staff utilise, albeit at strategic and
organisational levels, rather than at organisational or operational levels
eg: risk management, clinical governance, financial management,
emergency management.

@ Such an approach assists a board to make informed decisions, directives or
governance policies to ensure their's and the organisation’s obligations are
met, eg: the delivery of safe and quality care and services; typically these will
be enacted by the chief executive officer, executives and managers.
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Corporate Governance & Organisational Governance Summary

¢ Corporate Governance:

"board governs the organisation,
chief executive officer manages the organisation,
a partnership in the governance and leadership of the organisation”.

Michael Goldsworthy, 2000

4 Organisational Governance:

“an organisational systems approach that enables
the board to govern the organisation,
the chief executive officer to manage the organisation,
a partnership in the leadership and management of purpose,
productivity and performance of the organisation and its services”.

Michael Goldsworthy, 2018
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Directors’ Duties

General Law Corporations Act 2001

Officers
Duty Directors | (incl company | Employees
secretaries)

Duty of Skill, Care & | Care & Diligence: Exercise powers in good faith and
Diligence discharge duties with a degree of care and diligence /
(common law) that a reasonable person would exercise (s180)

Act good faith inthe | Best Interests of Corporation: Exercise powers and
best interests of the | discharge duties in good faith in best interests of /
company (equitable) | corporation (s181(1)(b))*

Exercise Power for a
Proper Purpose
(equitable)

\\\.

Proper Purpose: Exercise powers and discharge /
duties for a proper purpose (s181(1)(o))*

* See page 14 for notes
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Directors’ Duties

General Law Corporations Act 2001
Officers
Duty Directors | (incl company | Employees
secretaries)
No Unauthorised Must Not Improperly Use Position to Gain an
Profit from Position Advantage: for themselves or someone else,or cause / ‘/ /
(equitable) detriment to the corporation (s182%)

Disclosure Of Material Personal Interest: \Where
director of a company has a material personal /
interest in affairs of the company must give other

No Conflicts of Interest | directors notice (s191)

&Duty Approval of Related Party Transactions: For a
(equitable) public company (includes company limited by dtobe i iated
guarantee) to give a financial benefit to a related proposed to be given to related party.

party must gain approval of members as set out in For definition of related
ss217-227 (Ch. 2E) party see s228

Applies where financial benefit is

* See page 14 for notes
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Directors’ Duties

General Law

Corporations Act 2001
Officers

Duty Directors | (incl company | Employees

secretaries)

Duty to protect /not | Duty of Confidentiality: must not use information
misuse confidential | obtained in their position to gain an advantage for / / /
information themselves or someone else, or cause detriment to
(equitable) the corporation (s183%)
Duty to Prevent Insolvent Trading: must not allow
a company to incur a debt if there are reasonable
n/a grounds for suspecting that the company is insolvent /
or would become insolvent as a result of the incurring
of the debt (s588G).

* Civil penalty provision; however if done recklessly or dishonestly criminal offence under 184

# Other than 'Disclosure of Material Personal Interest’ and ‘Approval of Related Party Transactions' all other statutory duties are informed by the general law equivalent.

# The directors duties of the Corporations Act 2001 applies to corporations, not just companies; further non-company corporations commonly have virtually the same or
analogous duties under the statute incorporating their entity, or in the case of charities, under the ACNC Governance Standards.
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Corporations Act: Directors’ Duties at Law
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Prevent Insolvent Trading
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Corporate Governance Roles & Responsibilities

First & Foremost: Secondly & Importantly:

>trategic Leadership >trategic Leadership

Act in the best
interests of internal
& key external
stakeholders

Act in the best
interests of
the organisation.

Monitoring & Review
abeianon ¥ aoueldwo)

Monitoring & Review
abeianon x soueldwo)

© ASSPL

licy-based Decisions licy-based Decisions
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Corporate Governance Roles & Responsibilities

First & Foremost: Secondly & Importantly:

Act in the best
interests of internal
& key external
stakeholders

Act in the best
interests of

the organisation.

Monitoring & Review
Monitoring & Review

© ASSPL
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What Are The Strategic Leadership Functions?

¢ Aboard needs to ensure, amongst other things, that it:
* provides leadership, wisdom and common sense
* provides the necessary strategic leadership, insights and vision

* asks pertinent and insightful questions and expects appropriate, timely and
accurate responses from the chief executive officer

* employs, works with and builds the relationship with the chief executive
officer and executives/senior managers

* causes the development and driving of the vision, mission, values, philosophy,
core business, desired future and key result areas and strategies
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What Are The Strategic Leadership Functions?

* keeps the organisation in mission mode or for a limited time in maintenance
mode, but does not let it fall into muddling mode

* continuously monitors and understands the current and future internal and
external challenges and opportunities facing the organisation

* enables the necessary strategic thinking, strategic discussion and strategic
decisions to occur thereby enabling the development and documentation
of a practical and realistic strategic plan

* enables the development and quarterly monitoring and annual reviewing of
the strategic plan, thereby ensuring the strategic growth and development
of the organisation and its services.
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What Are Policy Based Decisions?

¢ A board should ensure, amongst other things that:

* the majority of decisions are made and actions are undertaken against relevant
legislation and regulation, the Constitution, its agreed governance principles,
policies and procedures and contracts/service agreements

* it consistently uses, (annually reviews and continuously improves) its
governance policies, procedures, indicators, tools and resources

* it initiates new governance policies and procedures as and when required

* a governance committee supports the work of the board by reviewing and
developing existing or new governance policies, procedures, indicators, tools
and resources, thereby enabling the board to make decisions against current
and approved governance policies and procedures.
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What Are The Compliance & Coverage Functions?

¢ Aboard needs to ensure the organisation is compliant with (oehaviour), and has
documentation and resources (coverage) against the following key areas:

Local, State and Commonwealth Aged Care Act, NDIS Act,
k Legislation and Regulation State Occupational Health & Safety Act
Industry or Government Standards
k and Quality Systems
Funding and Service Agreements,
Memorandums of Understanding,
kContracts & Other Agreements

Governance Principles or TAGS™,
Standards The Australian Governance System
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What Are The Monitoring & Reviewing Functions?

¢ A board should ensure that it robustly monitors the organisation’s performance on a
monthly or quarterly basis against agreed performance categories of measurement
such as finances, stakeholder satisfaction, quality, safety, strategy and contractual
outcomes. Within each category the various key performance indicators, targets, ratios
or measures of success should be monitored.

¢ Thereafter the board should review the vision, mission, values, philosophy, core
business, desired future and key result areas and strategies contained in the strategic
plan.

¢ Only 30%-40% of a board's time should be spent on monitoring and reviewing,
compliance and coverage and some 60%—70% spent on strategic leadership and
policy based decisions.

¢ A board should undertake an annual performance appraisal of management.

Beyond Director's Duties, Frameworks & Mental Models for Directors Status: Final | Version: V1.4 | 20 February 2020 | © 2020 Australian Strategic Services Pty Ltd 36



Alignment Of Directors’ Duties To Corporate Governance

Roles & Responsibilities
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Sectlon Three. Understandmg An Orgamsatlon



Why s It Directors Govern? An Organisation

4 Organisation

* Broad concept referring to a collective of (typically) natural
persons, who recognise a leader or group of leaders, and
communicate and take action towards a common goal.

* In a business environment it is a similar concept to a legal
entity being a “person” with a distinct identity; however it
can be used to describe any legal entity (eg: companies,
incorporated associations, statutory corporations) and
refers not just to the “person” that is the legal entity but
everything that facilitates the functioning of the legal entity
by natural persons (eg: elements like structures, systems,
policies and procedures).
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What Is It Directors Govern? From A Service To An
Organisation

"We Are A Service” Transition “Are We An

Organisation or Service?” "We Are An Organisation”

Organisations, Org@nisations,
- ~ - S~

L Service/ Integrated
. ’ Products Services/
Service/ ’ Products
Products 7
1
Service/ S 1 i Mission
Products ,\>|/-ISI(-)nn VISIQH Values
issio Mission Philosophy
Values ! Values , .
\ Service : Service:
Service/ \ productsild Produci
Products ‘\ . Services/
N Products Products
\ N
/ ~
o= — = R -7 © ASSPL
Organisation® Organisation?
* operations solid * strengthening operationally by ... * a community business developing and delivering
* organisationally weak * strengthening organisationally by ... customer driven/focused products and/or services
* board are managers of the operation * board, senior team transitioning thinking and * organisationally strong with an integrated set of

approach operations
* board and senior team are leaders and developers
of an organisation
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What Is It Directors Govern? From A Service To An
Organisation

Looking Ahead,
The Strategy
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What Is It Directors Govern? Understanding Core Business

Beyond Director's Duties, Frameworks & Mental Models for Directors Status: Final | Version: V1.4 | 20 February 2020 | © 2020 Australian Strategic Services Pty Ltd 42



What Is It Directors Govern? Understanding Core Business

® The core business:

* is the organisation’s reason for being or the
raison d'étre of the organisation; it does not
and should not describe the products or

services

*when it is determined tells you what services Core
you are doing and what services you are 'o=°P" L Sushese]
not doing

* is the anchor point/heart/bullseye that
vision, mission, values and philosophy sit
around; all five sets of words need to be
tight and conceptually integrated.

# Every business will be different.
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What Is It Directors Govern? Understanding Core Business

Clinical/
Medical

Provision
of an efficient
and effective

specialist medical

transport system

Industrial
Relations

Transport
Economics

Strategic
Finanical
lanagemen
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Emergency
Medicine

Transport &
Logistics

Beyond Director's Duties, Frameworks & Mental Models for Directors Status: Final | Version: V1.4 | 20 February 2020 | © 2020 Australian Strategic Services Pty Ltd 44



Beyond Director's Duties, Frameworks & Mental Models for Directors

“enhancing the health,
wellbeing & lifestyle of
people who are ageing &
have emerging or actual
chronic health or
complex health
conditions”

©ASSPL
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Why Is It Directors Govern? Vision, Mission, Values, Philosophy

Vision: Our light on the hill e
. . e Community Business Lighthouse Model
(sometimes expressed as a state where we would not need to exist)

Philosophy & Strategy

Vision = Light On The Hill

Mission: How we get up the hill
(how we seek to achieve the vision)

Values: A behavioural compass that provides principles or R—
standards that set the expectation/benchmark for attitudes,

behaviours and work practices of individuals, teams and the
organisation; they establish how the Board, Chief Executive
Officer, staff and volunteers are expected to do their work.

Mission = How We Get
Up The Hill

; B
Risers = Our Strategic  |mi/lh
0

Philosophy: A less commonly used organisational statement,
it often seeks to capture the spirit, ethos or deeply held
beliefs that reflect the organisation’s view of the world; it
often incorporates or reflects the organisation’s Values.

1)
at We Do, . !
= siness/Services
g Ml

——
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Context of Vision, Mission, Values, Philosophy &
Core Business Statements

# The Vision, Mission, Values, Philosophy and Core Business Statements are
key elements a Board and Chief Executive Officer can utilise to communicate,
internally and externally, an organisation’s strategic trajectory, goals and purpose.

¢ These organisational elements are most powerful when:

* the Board understands and fulfils its role as the keepers and drivers of these
statements, and acts in accordance with them, especially the Values;

* the Chief Executive Officer and Executives fulfil their role in disseminating
the statements and developing an organisational culture consistent with the
statements; and

* there is a strong alignment between/integration of the Vision, Mission, Values
and Core Business.
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Mission Critical Elements To Strengthen An Organisation

o o
S o > S
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= 5 & =
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9 D z

Service/Business Model
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Mission Critical Elements To Strengthen An Organisation

Leading Organisations Following Organisations Resisting Organisations

5%—10% of 70%-80% of 5%-10% of

Providers Providers Providers

0 9 8 7 6 5 4 3 2 1
Excellent Very Good Good Poor Very Poor

© ASSPL

¢ A major determinate of an organisation’s success and sustainability is its leaders; the
board, chief executive officer and executives/senior team.

¢ Their commitment, leadership style, skills, knowledge, experience and the way they
work together as a Leadership Team is critical.
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Mission Critical Elements To Strengthen An Organisation

€ Many community businesses
(NFPs) operate in industries

Funding &

Disruptive Finance $ Welfare
. . Technology & Per Paradigm To
that are experiencing Setms |\ Posen | [ Gostomen

disruption, eg: due to
increased competition and
technological changes; more
specifically human services
(eg: aged care, disability,
mental health) are in turbulent
times and organisation’s won't
survive without committed
leadership.

Policy &

Transparency

Disruptive &
Innovative New
Products & Services

Expectations &
Choice

Community
Businesses

Increasing Customer
Expectations &
Requirements

Intensity Of
Competition &

R
c
n
| -
)
O
©
),
—

Information
Technology

Reducing
Government
Funding

Privatised,
Competitive
Marketplace
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Mission Critical Elements To Strengthen An Organisation

Commitment

¢ Each individual needs to be committed to not just “mechanically
governing” but growing and developing the organisation (and
therefore the organisation’s elements).

® This commitment includes time to grow and develop one'’s own
leadership skills, experience and knowledge and the board’s as a
collective.

¢ All individuals in the organisation’s leadership team (directors,
chief executive officers and other executives) need to “buy in”
to working as a leadership team, that is in a collaborative and
collegial way.

R
c
n
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)
O
©
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Mission Critical Elements To Strengthen An Organisation

Board of
Directors

Current &
Future Ciritical
Strategic
Challenges &
Opportunitie

R
c
n
| -
)
O
©
),
—

Management
Team

Executive
Officer

|deas, Innovation
& Research
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Mission Critical Elements To Strengthen An Organisation

Alignment

® Leadership should be carried out consistent with the
organisation’s values and philosophy, thereby helping to
develop the desired culture.

® Setting the strategy and clearly communicating the why,
what and how of strategy is an important aspect of a board's
leadership; along with ensuring all other organisational
elements are aligned to deliver priorities.
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Mission Critical Elements To Strengthen An Organisation

¢ The beliefs and customs that give rise to the way
individuals or teams work.

® The vision, mission, values, philosophy and core business
statements should create the platform upon which
culture is built, that is they should form the basis of the
beliefs and customs giving rise to the way individuals or
teams work.

¢ Often said “culture eats strategy for breakfast”; however
culture needs to be (and can be) fostered with sustained
time, effort and energy.
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Mission Critical Elements To Strengthen An Organisation

¢ In addition to the board role including setting and monitoring culture
governments or regulators are setting specific cultural expectations
on organisations, €g:

* Aged Care Quiality Standards — governing body promotes a
culture of sage, inclusive and quality care and services

* Child Safe Standards — governance arrangements embed a
culture that makes child safety paramount

¢ Boards need to seriously reflect on, develop and drive a defining
board culture, expecting the chief executive officer does the same to
create the organisational culture.

@ All high functioning directors drive and monitor both their board's
culture and the organisation’s culture.
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Mission Critical Elements To Strengthen An Organisation

4 Without a board rigorously developing and
robustly driving the vision, mission, values
and philosophy statements:

* the board culture will be mediocre/
weak

* the organisational culture will be
mediocre/weak.

m‘eoemonstr ateg
\
>

¢ Boards govern, chief executive officers
lead, executives and managers
manage and staff operate. . .all parties
engaging and enacting one agreed
and integrated vision, mission, values
and philosophy statements, particularly
values.
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Mission Critical Elements To Strengthen An Organisation
Top Tips for Culture

Start with the boardroom...

¢ What events or decisions can the board identify where its response was

informed by or strongly reflected the Values of the organisation or other
cultural statements?

¢ Likewise what events or decisions have occurred that may in the eyes of
stakeholders fallen short of the Values of the organisation or other cultural
statements?

¢ Ask directors (confidentiality can help) how they view the board culture
and how it could be improved.
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Mission Critical Elements To Strengthen An Organisation

¢ Engage with the above using an independent facilitator or consultant,
especially where there are dominant individuals or lack of board maturity to
objectively discuss the issue.

® Make board culture a regular discussion, eg: board meeting reviews, board
member reviews, standing item quarterly or bi-annual on the governance
committee agenda.

¢ Make the organisation’s Values and/or other cultural statements part of
your recruitment process; ask potential directors scenario based questions
that would glean insights into whether the Values inform their thinking.

#® Stop before every board decision and ask does this align with the Values of
the organisation or other cultural statements?
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Mission Critical Elements To Strengthen An Organisation

Within the organisation...

4 When developing or enhancing organisational statements, eg: Values or
other cultural statements engage the staff and volunteers and seek their
genuine input.

¢ Make the organisation’s Values and/or other cultural statements part of
your chief executive officer and executive/senior manager recruitment
and performance processes; ask, or ensure they are asked, scenario based
questions that would glean insights into whether the Values inform their
thinking.

¢ Ensure the chief executive officer or other relevant executive/senior
manager also makes the Values and/or other cultural statements part of
the recruitment and performance processes for staff.
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Mission Critical Elements To Strengthen An Organisation

¢ Ensure staff and customer feedback results the board receives includes
questions that provide insight into whether the behaviours and practices
within the organisation are aligned to the Values and other cultural
statements.

¢ Celebrate work and successes that were informed by or strongly reflect the
Values of the organisation or other cultural statements.

@ |dentify key data or information that over time can provide indicators of
culture, eg: complaints and whistleblower reports, turn over rates, exit
surveys and interviews
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Mission Critical Elements To Strengthen An Organisation

¢ An important part of the leadership function of a board.

A Process

@ Strategy is not just a one off event, eg: Annual Strategy Day. It should be
a process by which directors, the chief executive officer and executives/
senior team participate in an ongoing strategic discussion that at regular
intervals results in the necessary strategic decisions.

Focus On The Big Picture

¢ Strategy must be grounded in the industry/sector’s emerging and future
strategic challenges and opportunities and what this means for the
organisation.

>
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Mission Critical Elements To Strengthen An Organisation
¢ This requires:

* an external focus by directors and executives to understand the big
picture, get out of the board room

* a realistic assessment of where the organisation (and all its elements) is
at.

¢ Directors, don't just rely on the chief executive officer or executive/senior
team to provide industry updates and information on the big picture; you
are seeing the world through another’s eyes.
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Mission Critical Elements To Strengthen An Organisation

Top Tips for Strategy
@ Get out of the board room.

4 Look at the world around you.
¢ Ask questions.
¢ Beinquisitive.

¢ Be creative and open to new ideas.

>
o)
Q
+—
(O
-
-+
Vp)

What is your board's strategy for success and sustainability in the
customer-driven, competitive marketplace?
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Mission Critical Elements To Strengthen An Organisation

¢ Corporate governance and organisational structures need to be aligned to
the organisation’s strategy

¢ The leadership team should be reviewing the structure at least every time
a new strategic plan is developed

¢ Questions to ask about your structure:

Does it:

)
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D
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N

* provide for clearly defined roles and responsibilities?
* foster clear accountability and clarifies who makes what decisions?

*reduce 'handballs’ that will affect customer experience or create a
feeling of ‘run around’ for the customer?
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Mission Critical Elements To Strengthen An Organisation

* Bring together the people who most need to work closely together
and allow unrestricted information flow?

* address issues identified in the current structure?
¢ How are you currently organised and how should you organise
* by function
* by product
* by customer segment

)
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D
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O
D
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N

* by business process

* matrix (eg: by product or customer segment with functional supporting
departments)?

® eg: aged care has traditionally structured itself by function.
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Mission Critical Elements To Strengthen An Organisation

Governance Committee

Members or Shareholders

Clinical Governance Committee

Organisation
Board of Directors

Board Secretary

Audit, Risk & Finance Committee |

Governance

CEO Recruitment & Review
Committee

{ Taskforces as & when required

Consumer (Customer)
Reference Group

)
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Chief Executive Office

Advisors & Consultants

Executive Assistant

Operational

General Manager
Finance &
Administration/
Company Secretary
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General Manager

Quality & Risk

General Manager
Human Resources

General Mana

IT Services

General Manager
Aged Care
Services
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Mission Critical Elements To Strengthen An Organisation

¢ Attracting and retaining the right people, whether directors, chief
executive officers, executives/senior managers, staff or volunteers
can be challenging, have they got the right:

* skills;

* qualifications;

* experience;

* personality; and

* alignment of values and beliefs to those of the organisation?
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Mission Critical Elements To Strengthen An Organisation

¢ Or how can the organisation provide them with or enhance
the above?

¢ Do you know if your people feel supported and valued by
the organisation? What is the basis for your answer?

¢ For many service industries the “sticky” bit of the relationship
between customers and the organisation is actually with staff.
Can you afford not to invest in your people?
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Mission Critical Elements To Strengthen An Organisation

1. Governance Domain — Corporate Governance

The governance domain incorporates the governance mode|,
structure, system, policies, procedures, documents and tools, practices
and processes that should be in place to assist the board enact
contemporary governance.

2. Organisational Domain — Organisational Governance

The organisational domain incorporates the organisational structure,
systems, policies, documents and tools, practices and processes
that should be in place to inform management and staff, thereafter
the board, about the organisation and its service performance and
outcomes.
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Mission Critical Elements To Strengthen An Organisation

Local, State & Commonwealth Legislation & Regulation, eg: Aged Care Act 1997

Governance Domain - Eg: Organisational Organisational Domain -
Corporate Governance . Systems . Organisational Governance

¢ Constitution SHOEIEIEEEisSEule Organisational Structure,
* Governance Model & | Positions &People

Structure Eg: Emergency Management System 8 Organisational & Service
* Governance System & | Systems&Processes
Processes LHENEE IS ECUREP e Organisational & Service
* Vision, Mission &Values ~ [T rassas
* Governance, SACEENEIEVEWEINREW s Consumer Service &

Organisatﬁonal &Service TR Organisational
KPls/Metrics & Outcomes SR L e e ul  KPls/Metrics & Outcomes

Government & Industry Standards, eg: Aged Care Quality Standards
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Mission Critical Elements To Strengthen An Organisation

¢ Just as corporate governance is in part enacted via
governance principles, policies and procedures,
practices and processes, organisational
governance is in part enacted by parallel policies
and procedures, practices and processes.

& Therefore:
* a board's governance system, therein its

policies and procedures, should in part
describe the organisational systems that the

Governance
Policies &
Procedures

Q
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board requires the chief executive officer, Orgarisationa
executives and managers to implement and 3 fholices &)

utilise, as well as enabling the chief executive
officer, executives and managers to provide
data, information and reports to the board.

Beyond Director's Duties, Frameworks & Mental Models for Directors Status: Final | Version: V1.4 | 20 February 2020 | © 2020 Australian Strategic Services Pty Ltd

72

soUBUIBAOD) —>



Mission Critical Elements To Strengthen An Organisation

* a board should satisfy itself via the chief executive officer as to the
appropriateness and robustness of those organisational systems
and that they, in part, utilise.

* on the basis of the aforementioned, a board will, at times, use
a number of organisational systems that the chief executive
officer, executives, managers or staff utilise, albeit at strategic and
organisational levels, rather than at organisational or operational
levels eg: risk management, clinical governance, financial
management, emergency management.

@ Such an approach assists a board to make informed decisions, directives
or governance policies to ensure their's and the organisation’s obligations
are met, eg: the delivery of safe and quality care and services; typically
these will be enacted by the chief executive officer, executives and
managers.
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Mission Critical Elements To Strengthen An Organisation

¢ Many community businesses, their boards, chief executive officers
and executives/senior teams are perfectly adapted to the government
funded, welfare paradigm.

® The move to a customer-driven, competitive marketplace is a radical
departure from the government funded, welfare paradigm and therein
the known industry/sector context.

# Traditional service/business model cannot operate in the customer-
driven, competitive marketplace in the mid-long term.
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Mission Critical Elements To Strengthen Organisation

"Fixed" Income

Rising Costs

Margins/Profits Squeeze

Inefficiencies & Improvements
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Highly Capital Intensive
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Mission Critical Elements To Strengthen An Organisation

¢ Any new business model needs to account for the:
* Service/Product Categories
* Customer Categories
* Markets/Sub-markets

* Revenue Streams (B2C, B2G, B2B)
* Revenue Categories.

€ Must be anchored to the core business statement.

¢ Development and implementation of a new business or service model
will require the board to commitment additional human and financial
resources, typically over a 1-2 year period.
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¢ Robust financial modelling to valid the new business or service model
is essential.
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Mission Critical Elements To Strengthen An Organisation

D\g'\ia\ Health Solutions & Abps

Organisation
Client Gateway

+ Contact
* Information
+ Assessment
+Planning
+ People/Coordinators
+ Services
+|CT Systems

Co-designing &
delivering specialist lifestyle,
health & wellbeing solutions
that are individualised for
people who have chronic or

complex health challenges, g
enabling them to 3
live independently s
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Business Model Categories

l:l Service/Product Categories

. Customer Categories

D Markets/Sub-market Categories

D Market Channels & Revenue Stream Categories
|:| Revenue Categories

D Corporate Services

Market Channel Descriptors
B2C: Business to Customer
B2G: Business to Government

B2B: Business to Business
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What About The Customer?

® The elements discussed are those of an
organisation, they should be enablers
and facilitators of a customer-centric
focus ...
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Tools, Articles & Presentations

Tools

¢ Current and Future Business or Service
Model Tool

¢ Board Strategic Plan Assessment Tool

¢ The Organisation Comparison Tool,
How Do We Compare Against Our
Competitors & The Market

Articles
¢ Why Strategy Is King

¢ Customer-centric Governance,
Customers Are King, Cashflow is Queen

¢ Embedding a Governance Culture

Beyond Director's Duties, Frameworks & Mental Models for Directors

Presentations

¢ Aged Care Today, Aged Care & Health
Care Tomorrow

¢ The Journey To A Customer-driven,
Competitive Marketplace, Transform
Your Organisation, Re-engineer Your
Business Model, Transition Your People

¢ Fundamentals of Contemporary
Governance

Email aaron@asspl.com.au to access the
resources.
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Australian Strategic Services Consultmg Services

¢ Governance & Leadership

¢ Strategic Advice & Support

¢ Quality & Business Excellence

¢ Facilitation & Project Management

¢ Strategy & Strategic Transformation
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TAGS"

The Australian Governance System

TAGS™ is Australia’'s most comprehensive and integrated governance

system with:
¢ Governance Principles ¢ Governance Policies
¢ Governance Procedures ¢ Key Performance Indicators

¢ Articles & Models
+ Tools & templates for practical implementation

t. 03 5429 6331 f. 03 5429 5044 _ <
office@asspl.com.au wwiw.asspl.com:att PO
¥ SERVICES
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Further Governance Information

For advice or resources regarding corporate governance or organisational governance, leadership,
strategy, facilitation and project management, or to discuss your board's requirements, contact:

Aaron Goldsworthy Michael Goldsworthy

Senior Consultant Principal Consultant

Australian Strategic Services Australian Strategic Services

03 5429 6331 /0400 996 331 03 5429 6331 /0418 130 581

aaron@asspl.com.au office@asspl.com.au

LinkedIn: www.linkedin.com/in/aaron-goldsworthy-abb7b410a LinkedIn: www.linkedin.com/in/michaelgoldsworthy-b672a28
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