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1. Introduction and aims of policy 

 
In March 2017, The Co-operative Life formally adopted new a new mutual 
governance structure articulated through the model rules. This made TCL 
Australia’s first employee co-owned social care provider. Drawing on the rich co-
operative heritage, the model places members at the heart of decision-making. 
By working together, the model aims to deliver better jobs for our members and 
employees. 

 

The Board play an important role in helping to achieve this. 
 

This governance framework sets out how the Board, and its committees will 
approach their governance responsibilities. 

 

a. Values – TCL’s approach and this Governance framework are underpinned by 
the TCL Working Culture and shared goals, developed by members. The values 
are: 
 

COMMITMENT  
We work hard to enable the people we support to achieve their goals. When the 
going gets tough, we stick in there. But we are also committed to balanced lives. 
As we seek full lives for the people we support, so we seek to ensure staff do not 
work excessive hours and have time for themselves and others outside of work. 

 
    SELF-DISCIPLINE  

We are building a culture around freedom and responsibility, which means we are 
self-disciplined people, who are willing to go to extreme lengths to fulfil our 
responsibilities. We know how to conduct ourselves professionally, quietly, calmly    
at all times with no exceptions. 

 
RESPONSIBLE  

We follow through on initiatives and own the consequence until the new idea 
works and contributes to the whole business. 

 
ENABLING   

We support each other to develop our skills and abilities and use them effectively 
for the benefit of those we support. Therefore, we don't jump to do everything 
ourselves but look at developing and using the skills of others. 

 
CONFIDENTIALITY   

We share specific, private information on a "need to know" basis and within 
supervised systems. We do not gossip about others, and we do not create 
negative reputations about the people we support and our work colleagues. 

 
OWNERSHIP   

As co-owners we accept that we are responsible for our actions and the 
outcomes, we own everything that takes place in both our work and our life. 
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CHALLENGE  
We rigorously debate our differences of opinion and see debates as healthy and 
positive. We can engage in constructive debates, and all members feel 
comfortable in participating. Once a decision has is made, we work 
wholeheartedly towards the agreed decision. 

 
LISTENING  

We make a habit of listening to each other and don't jump in with our views and 
solutions until the other person has finished speaking, reflecting our respect for 
each other. 

 
TEAMWORK  

We recognise and understand each other’s differences, priorities and styles and 
seek to use these to work as a team and support each other,  in the good times 
and the bad. We focus on co-operation and always come to a resolution, not a 
compromise. We ask for help when needed, and are compassionate to people 
who ask for our help. 

 
RECOGNITION AND ENCOURAGEMENT  

Appreciation and encouragement are great motivators. We seek to identify 
opportunities to praise and encourage each other, and we celebrate success. 

 
CONSISTENCY  

We are consistent with our actions, so the people we support feel comfortable 
when dealing with us. We act and make decisions on what makes a real 
difference to the quality of life of those we support. When necessary, we take hard 
and painful decisions about making sure The Co-operative Life works efficiently 
and effectively. 

 
SYSTEMS   

We have systems and resources in place so our staff can work autonomously and 
responsibly. Staff have the freedom to seek opportunities, to innovate, and find 
the best support options for the person, their families and carers.  

 
RISK TAKING   

We are willing and keen to take thought-through risks and make sure we learn 
through every experience, the good and the bad. 

 
LEARNING   

We are creative and are willing to try new ways of doing things. We make 
mistakes, but after they occur, we learn from them to ensure they do not happen 
again. We all act as coaches to help others make their own intelligent decisions 
about their future, remembering it is their future. We try to impart practical, usable 
knowledge rather than just theory. 

FUN  
We view life as a journey; we believe we are being propelled towards the future, 
rather than being pushed by the past. Life is to be appreciated and enjoyed. We 
want to create an atmosphere of fun and happiness so that those around us can 
enjoy it as well. 
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TCL is a co-operative and aims to stay within the Co- operative values and 
principles as set out by the International Co-operative Alliance. 
 
b. Vision – In addition to this Governance framework and TCL Working culture and 
shared goals, the  business will be driven by our Vision. Our vision describes where 
we want TCL to be in a few years time: 
 

To provide world-class social care services and supports to Australians. 
 

c. Mission - As a worker-owned enterprise, we want to improve the quality of life for both our 
employees/ members and the people we support. Meaning TCL provides good jobs to people 
with good pay and benefits, so they can, in turn, feel secure in their employment and provide 
the consistent, high-quality supports and services that all people deserve. 
 
c. Living Purpose- TCL’s ultimate purpose is the prosperity of all its members (and customers) 
- through their worthwhile and satisfying employment in a successful business. Because the Co-
operative Life is co-owned by its members, they 
share the responsibilities of ownership as well as its rewards – profit, 
knowledge and power 

 

d. Shared Goals 
Members and co-owners have five simple rules or shared goals to follow. These five shared goals 
are to help ensure everyone in his organisation was working toward the same shared goals These 
shared goals place on us all the obligation to improve our business in the knowledge that we 
share the rewards of success. 

 
1. taking responsibility for our business success  
2. building relationships powered by our principles and values 
3.  be flexible 
4. use good judgement in all that you do 
5. have empathy for others in the organisation 

 

 

e. Ownership - As our employee’s jobs become more fulfilling, more rewarding, and more 
difficult, they learn more about how the business runs and how decision’s impact on the 
organisation's performance. They have a more direct impact on the performance of the own 
work areas, and they have more responsibility, and accountability for the organisation's 
performance. In return, the organisation seeks higher levels of initiative, and customer focus 
from its workers. 

 Teach our employees the operating model 
 Reward them based on the performance of the business and their contribution to that 

performance 
 Unconditionally support their actions to develop a truly empowered environment 
 Share information so that everyone can make effective business decisions 

 Be Trustworthy by making and keeping commitments 



 

 

 

 

P
ag

e8
 

 

2. The Principles of Good Governance 
The 12 principles are set out below: 

Standards 

It operates according to high ethical 
standards, explicit values and The 
Code of Governance. 

 
Accountability 
There is proper accountability to, and 
involvement of, all of the 
organisation’s stakeholders, primarily 
to its members and residents. 

 
Customer First 
Organisations should put the needs of 
their existing and potential services 
users at the heart of business 
decisions and strategy. 

 
Openness 
There is a spirit of openness, 
making full disclosure of 
governance matters and other 
information. 

 
Equality and Diversity 
There is a fairness and equality of 
opportunity and a recognition of 
diversity in all aspects of the 
organisation’s governance. 

 
Skills & Knowledge 

Those charged with governance have 

appropriate skills and knowledge to 

discharge their functions. 

Review and renewal 

There are formal and open processes 
for the periodic review of the board’s 
own performance, and to ensure its 
renewal on an ongoing basis. 

 
Clarity 

There is clarity of roles, delegations 
and responsibilities between the 
organisation’s board members and 
paid employees. 

 
Control 

There are effective control systems for 
internal delegation, audit and control. 

 
Information 
The board receives adequate and 
timely reports and advice to inform 
its decisions. 

 
Structures 
There are effective employee and 
committee structures to support the 
board’s work. 

 
Audit 

There are effective and proper 
relationships between the 
organisation and its external auditors, 
internal auditors and regulators. 
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3. Scope and Approval of the Governance Framework 

A. Scope - This framework gives further detail on how the key governance 
functions of the Board and  Committees are to be conducted. Nothing in this 
Framework shall override anything contained within the TCL Model Rules or the 
memoranda and articles. 

 
B. Links with other strategies and policies - This Framework along with the 
TCL Model Rules sets out the framework within which all TCL strategy, policy 
and business is developed, approved, implemented and monitored. Strategies, 
policies and terms of reference gain their authority from this Framework. 

 
C. Approval – the various elements of the Framework are approved in 
accordance with the monitoring and auditing recommendations on page 15. 

4. Constitution and Composition of the Governing Bodies 
 A. The Board 

i. The business of the co-operative is to be managed by or under the direction of 
the board of directors, and for that purpose the board has and may exercise all 
the powers of the co-operative that are not required to be exercised by the co-
operative in general meeting. Management of TCL is delegated to the 
Chief Executive and the Support Office team. Evidenced by: CEO 
Relationship with the Board and the Governance Policy 

 

ii. All members of the Board share the same legal status and have 
equal responsibility for decisions taken that affect the success of 
TCL. Each should act only in the interests of TCL and not on behalf 
of any constituency or interest group. Board members must ensure 
that the interests of TCL are placed before any personal interest. 

 

iii. To discharge its responsibilities for the direction of TCL, the Board 
as a whole should have or acquire a diverse range of skills, 
competencies, experience and knowledge. Evidenced by: TCL 
Model Rules and Governance Policy 

 

iv. The Board constitution is as follows: 

• 7 Directors in total of which a majority must be employee 

members 

 

• 2 positions on the Board may be given to Non-

Executive Directors (or independent director) 

 

v. The quorum for a meeting of the board is 50% of the number 

of directors (or if that percentage of the number of directors is 

not a whole number, the whole number next higher than one 

half). 

 

vi. For a quorum, the number of member directors must outnumber 
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the independent directors by at least one. 

 

vii. Each Board member will have a role profile and a formal 

agreement specifying his or her obligations, which will be 

signed to indicate acceptance. Evidenced by: Board 

Appointment, Induction and Development Policies 

 

viii. The essential functions of the Board and its committees are outlined 
in their Terms of Reference and supported by the Scheme of Delegation. 
Evidenced by: Terms of Reference, and Governance Policy 

5. Governance Body Recruitment, Renewal and Review 
 A. The Board 

i. New members will be recruited or appointed in a timely manner. 

Evidenced by: Board Member Recruitment Policy and Process 

 

ii. Non-executive Directors are recruited for fixed terms, expiring at the 

conclusion of the annual general meeting after their appointment 

becomes effective. 

 

iii. The Chief Executive’s appointment is to be approved by the Board 

 

iv. The maximum terms of office for Non-executive Directors is two, subject 

to the Board being satisfied as to their continued suitability and 

independence. This principle applies to all group boards, subsidiaries 

and any committees. 

 

v. After two terms of office, a Non-executive Director is not eligible to hold 

a further term. 

 

vi. The Board recruitment policy ensures that a wide range of recruitment 

techniques are used to secure a diverse choice of candidates. 

Evidenced by: Board Member Recruitment Policy.  

 

vii. The Chair of the Board, in conjunction with the Secretary, ensures that all 

new members receive induction training and that effective arrangements 

are in place to systematically identify training and development needs 

leading to programmes of Board and individual learning.Evidenced by: 

Induction and Development  Policy. 

 

viii. The Board annually appraises its own performance, its committees and 

that of its Chair, Deputy Chair and members. Evidenced by: Appraisal 

process. 

 

ix. The Board has in place mechanisms to recognise effective performance 

and deal with underperformance. 
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Evidenced by: Appraisal process and follow up mechanisms 
 

 

6.  Conduct of the Governing Bodies’ Business 

 A. General 

i. The Board decisions are, wherever possible based on full agendas and 

documents which have been circulated to members at least one week in 

advance of meetings. Points for decision are clearly identified. Decisions 

and the main reasons for them are accurately recorded in the minutes, 

which are circulated within timescales set by the Board 

. 

ii. Board meetings are conducted effectively. 

 

iii. Board members receive clear and incisive documents to ensure that 

they are able to make effective decisions. 

 

iv. Where conflicts of personal interest arise, these are recorded and the 

individual concerned is not involved in the discussion or decision. 

 

v. The Board have access to independent assistance and advice when 

necessary without the involvement of senior employees. This would 

normally be agreed through the Chair or the Secretary. 

 

vi. The Secretary has direct lines of communication with the Chair in 

order to maintain impartiality and to bring issues of concern directly 

to the Chair. 

 
             

 B. In addition for the Board 

i. The Board has clear Terms of Reference. Evidenced by: Terms of 
Reference. 

 

ii. There are clear procedures in place for the removal of Board members where 
conflicts arise that cannot be resolved. Evidenced by: Board Member 
Disciplinary Procedure in the Model Rules 

iii. Each year the Board sets aside time for a full discussion about the 
effectiveness with which it is conducting its business and the consideration 
of TCL’s future. Evidenced by: annual calendar of activity. 

 

iv. Urgent decisions between Board meetings are taken in accordance with the 
arrangements set out in the Delegated Authority. Evidenced by: Delegation 
to the Chair of the Board. 
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v. The Board keeps abreast of all relevant legislation and changes in the 
operating frameworks through its annual training plan. Evidenced by: 
Annual Calendar of activity. 

 

vi. All Board members to have the opportunity to meet at least once during the 
year without the Chair being present. 

7. Committees 

 A. Board 

i. As part of its annual review of its effectiveness the Board will 

review its committee structure, delegated responsibilities and reporting 
arrangements. Committee structures are clear and streamlined, add value 
to scrutiny and decisions without duplication of effort. 

 

ii. Each committee has clear Terms of Reference, reviewed every two years 
by the Board. 

 

iii. Each committee chair has a role profile, outlining his/her responsibilities, 
approved by the Board. 

 

iv. In the case of a dispute, the Board’s decision must override that of a 
committee. (NB the chair of the committee responsible for audit has the 
right to report any such decision to the external auditors and if necessary to 
external regulatory bodies.) 

 

v. Annually the chair of each committee will contribute to the appraisal of 
Board members who also form part of his or her committee. 

 

vi. Annually each committee will allow time to consider its effectiveness. 

Evidenced by: Terms of Reference for each committee and the Board Appraisal Process 
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8. Governance Framework 
A. Openness 

i. Board members accept an obligation to account for their actions in an open 

manner and have policies in place giving access to their declaration of 

interests and Board agendas, reports and minutes. Generally meetings of 

the Board will be open to allow members to observe. 

 

ii. The Board will publish an annual report of the TCL’s activities 

and performance, which is, where possible, benchmarked and 

presented in comparison to that of the previous year. 

. 

iii. TCL responds to requests for information, wherever practicable 

and appropriate. 

 
 

B. Accountability 

i. The Board recognises a range of stakeholders and aims to ensure that 

each group, where relevant, has the appropriate influence over, or 

involvement in, planning and decision making. 

 

a. Members - The Board recognises its accountability to members. 

Structured formal arrangements ensure that the Board works in co-

operation with the Members to develop the Corporate Strategy and 

through reporting and attendance at meetings the Board are held to 

account for their actions. 

 

In addition Board members are committed to ensuring that members 
are enabled to work together to achieve common objectives and 
solutions. Evidenced by: The Schedule of Governance Functions 
and the Register of Strategies, Policies and Service Standards 
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   C. Audit and Risk 

All Board members are responsible for ensuring: 

i. External auditors are independent and effective, any non-audit or internal 

audit services provided are minimal. 

 

ii. There is a proper and transparent procedure for selection and periodic 

review of the appointment of external auditors. 

 

iii. There are effective internal controls and that the internal audit 

function is effective. 

 

iv. That TCL  remains financially viable 

 

v. That they are fully informed of TCL’s risk position. 
 
 

 

D. Conduct and Probity 

i. TCL has in place Codes of Conduct for its Board and employees. 

Evidenced by: Code of Conduct for Board Members, and employees. 

 

ii. The Board or a committee with the necessary delegations reporting to the 

Board will review at least once every three years: 

a. TCL’s stated values and how these are implemented in practice 

(which may be reviewed by the Board) 

b. The implementation of ‘The Framework’ 

c. Codes of Conduct for Board and employees 

d. Policies and procedures in relation to hospitality, gifts, whistle-

blowing, access to information and other matters of business 

ethics such as corporate social responsibility 

e. Policies for recruitment, allocations and procurement. 

Evidenced by: Policies and codes that have been reviewed within the last 3 
years 

 
iii. There is a Whistleblowing policy in place allowing all Board members, 

committee members and employees to raise issues of concern without 

fear of reprisal, whilst maintaining their duty of confidentiality. 

Evidenced by: Whistleblowing policy 
 

iv. A register of Board interests is maintained to raise awareness of actual 

or perceived conflicts of interest 

Evidenced by: Register of Interests 
 

v. If a Board member has concerns about how TCL is being run, these will 
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be recorded in the minutes. 

 
vi. The reasons for a Board member’s resignation will be recorded in the 

minutes. 

 

 
E. Equality and Diversity 

i. TCL has a published policy for Equality, Diversity, which will be 

reviewed annually. 

 
ii. The Board and Executive Management Team are responsible for 

the promotion of Equality and Diversity policies. 

 

 

F. Monitoring 

The application of this Framework of Governance will be monitored in the 
following ways: 

 

• At Meetings: By the Secretary and the Chair of the governing bodies, 

• Quarterly: By the TCL Self-Assessment report to Board, 

• Annually: Board, committees and effectiveness reviews, 

• Annually: By a corporate governance internal audit. 
 

Non-compliance with the adopted Code of Governance will be declared within 
the statutory annual report and accounts. 

 

G. Review 

The Co-operative Governance Excellence Framework will be reviewed annually 
where necessary and fully reviewed every three years. 

 

      *** 

 
 
 

 


