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Asia Pacific Forum of Human Rights Institutions
Governance Committee Charter

1 Purpose of this Charter

This Charter establishes the role and terms of reference of the Governance Committee of the
Forum.

2 Role of the Governance Committee

@) The Forum councillors are the directors of the Forum and responsible for the
overall strategy, governance and performance of the Forum. The Forum
councillors have power under the constitution to establish and delegate any of
their powers to a committee of Forum councillors.

(b) The Governance Committee is a committee of the Forum councillors
established pursuant to clause 14.15 of the APF Constitution.

(©) The role of the Governance Committee is to assist the Forum councillors in
furthering the Object of the Forum and in fulfilling their corporate governance
responsibilities, exercising the powers delegated to it under this Charter and
any directions given by the Forum Councillors to the Governance Committee
as set out in this Charter or separately.

3 Object of the Forum

The object of Forum is pursue the following charitable purposes as set out in clause 2
of the constitution:

(@)

(b)

(©)

The Forum is established to provide benevolent relief to vulnerable people in the Asia
Pacific Region suffering from the effects of abuses of their human rights, including by:
€)] protecting and promoting the human rights of such peoples;

(b) collaborating with national human rights institution in programs to protect
such peoples from the effects of human rights abuses;

© supporting the establishment of human rights institutions; and,

(d) acting as trustee and doing such other things that are incidental or conducive
to the attainment of this object.

Duties of committee members and ACNC Governance Standards

In order to be eligible to be a registered charity, the Forum must comply with
the ACNC Governance Standards that are derived from the common law and
the Corporations Act and apply in addition to a director’s fiduciary and other
statutory duties.

The Governance Committee must be familiar with, and comply with, the
ACNC Governance Standards and must assist the Forum councillors to take all
reasonable steps to ensure that the Forum complies with the ACNC
Governance Standards.

In exercising their functions as members of the Governance Committee, the
individual members are expected to comply with the ACNC Governance
Standards at all times including the core duties set out in Governance Standard
5 and:
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(i)

(i)

(iii)
(iv)

v)
(vi)

(vii)

exercise the Forum’s powers and discharge their duties with the degree
of care and diligence that a reasonable individual would exercise if they
were a director;

act in good faith in the best interests of the Forum, to further the
purposes of the Forum;

not misuse the position of Forum councillor or committee member;

not misuse information obtained in the performance of their duties as a
Forum councillor or committee member;

disclose perceived or actual material conflicts of interest including any
related party transactions (in accordance with this Charter);

ensure the financial affairs of the Forum are managed in a responsible
manner; and

not allow the Forum to operate while insolvent.

(d) The members of the Governance Committee shall participate in any induction
or orientation programmes on appointment, and any continuing education or
training arranged for them.

Delegated responsibilities of the Governance Committee

Key responsibilities

@ The Governance Committee may exercise such powers of the Forum
councillors that are delegated to it under this Charter.

(b) The delegated functions of the Governance Committee are to:

()
(A)
(B)
©
(D)
(B)
(F)

(i)

(i)

(iv)

(v)

review, consider and make recommendations to the Forum in relation
to:

Strategic planning;

The Directors and Auditor’s reports;

Proposed Constitutional changes, if any;

Changes to the Rules of Procedure, if any;

The admission of new members or changes to the status of existing
members;

AC]J references;

Review reports of standing committees and advisory committees as
established by the Forum councillors from time to time.

Consider quick responses to assist NHRIs at risk in times of crisis or
concern and develop a protocol for such responses;

Supervise the activities of the APF secretariat in implementing the
Strategic Plan and Annual Operation Plans;

Oversight of operations:

(A)  Review organisational performance activities and finance;

(B)  Monitor financial performance against the approved annual
budget and ensure accurate and timely financial reports of the
Forum are produced;

(C)  Consider and address such other matters as the chairperson or
Forum councillors place on the agenda;
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(vi)

(vii)

Compliance:

(A)

(B)

(©)

Establish and monitor the performance of the Forum’s
compliance, risk management and control systems, and ensure
that they are operating effectively, including through periodic
reviews of policies, protocols and procedures developed in
relation to the management of operations and compliance risks;
Ensure the Forum complies with its statutory reporting
requirements to the ACNC and to ASIC (where applicable)
regarding the registered office, annual information statement
and other notifications or returns that require lodgement;

Make recommendations to the Forum councillors regarding the
selecting, appointing and removing of the external auditor, and
regularly evaluate the auditor’s performance;

Planning and development:

(A)

(B)
(®

(D)

Review and assist with the development of the Strategic Plan,
the Business Plan and the annual budget, as proposed by
executive management and which will be submitted for
approval by the Forum councillors.

Consider and review policy and make recommendations to the
Forum councillors.

Make recommendations to the Forum councillors regarding the
appointment and removal (where appropriate) of the Forum
Director and his or her terms of employment including
remuneration.

Initiate and maintain a self-evaluation and training programme
for the Forum councillors; and

(viii) Such other matters as the Forum Council directs as informed to the

committee by the Chairperson of the Committee.

5.2 Reserve powers of the Forum councillors

(@)

(b)

(©)

The Forum councillors are the directors of the Forum, and remain responsible
for the overall strategy, governance and performance of the Forum.

The Forum councillors remain responsible for ensuring that the activities of the
Forum are consistent with is Objects and comply with its constitution from
which the Forum councillors derives their authority to act, and with all legal
and regulatory requirements including the ACNC Governance Standards.

The functions reserved to the Forum councillors are to consider and make
determinations, in relation to:

()
(i)
(i)
(iv)
(V)

(vi)

the APF Strategic Plan, Annual Director’s Report and Auditor’s

Reports;

Constitutional amendments;

changes to Rules and Procedures;

appointing an independent auditor to audit the financial affairs of the
organisation;

nomination and election of the Forum Chairperson and GANHRI
Forum representatives;

nomination and election of Governance Committee and other Advisory
Committee members to fill vacancies from time to time;
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(vii)  nomination and election of the member to host APF Biennial
Conference;

(viit)  the admission of new members or changes to the status of existing
members;

(ix)  appointing and removing officers;

(x) appointing standing committees;

(xi) articulating the Forum’s vision and mission and determining the Forum’s
strategic priorities;

(xii)  establishing corporate objectives and board policies;

(xiii) setting policy-making guidelines and formulating fundamental policy
principles and objectives;

(xiv) purchasing and selling of real estate;

(xv)  ACJ References;

(xvi) moving a ‘no-confidence motion’ in the APF Governance Committee if
found to have not acted in accordance with good governance standards
and procedures and in accordance with this Constitution; and

(xvii) such other matters as the General Assembly determines from time to
time.

6 Composition of the Governance Committee

@ The Governance Committee shall be constituted by a Chair, Deputy Chair and
at least 3 Forum councillors including:

Q) the chairperson of the Forum councillors; and
(i) such other Forum councillor appointed
biannually.

(b) Governance Committee Members shall be elected for a term of 2 years,
renewable once only upon re-election.

(© The Forum Director and the Company Secretary may attend and participate at
the meetings by invitation of the chairperson.

(d) Forum councillors who are not appointed to the Governance Committee may
request to attend any committee meeting, in consultation with the chairperson.

7 Appointment and criteria for appointment to the Governance Committee

(@) Each ‘A’ member may nominate 1 individual nominee for appointment to the
Governance Committee.

(b) The nominee must be a Forum Councillor;

(c) The nominee must be a serving Commissioner or senior executive officer, or
equivalent, with at least 2 years remaining in their domestic tenure.

(d) Nominees must meet established criteria: reflect the gender and regional
diversity of APF membership and have demonstrated an ability to act in the
best interests of the APF.

(e) Election of Governance Committee Members shall be by sequential secret
ballots (one vote, one value) in the following order - Chair, Deputy Chair,
Member 1, Member 2 and Member 3.
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9.2

()] No more than three Governance Committee positions may be held by more
than one gender (unless there are insufficient nominees to so fill the
Governance Committee positions).

(@0  The Governance Committee Chair and Deputy Chair should not be from the
same sub-region. Other members of the Governance Committee should not be
from the same sub-region as the Chair and the Deputy Chair (unless there are
insufficient nominees from regions to fill the Governance Committee
positions).

(h) A Governance Committee member holds office from the conclusion of the
annual general meeting at which that person is elected to the conclusion of the
annual general meeting at which that person retires.

Removing Governance Committee Members and vacancies on the Governance
Committee

@) In addition to the circumstances prescribed by the Act, the office of a
Governance Committee member becomes vacant if the institution that
nominated the member ceases to be a member of the Forum or if the member:

() becomes of unsound mind or a person who is, or whose estate is, liable
to be dealt with in any way under the law relating to mental health;

(i)  becomes bankrupt or insolvent or makes an arrangement or
composition with his or her creditors generally;

(ii1)  is convicted on indictment of an offence; or

(iv)  resigns by written notice to the Forum Secretariat.

Where the office of a Governance Committee member becomes vacant the individual
cannot delegate their position to another individual in their organisation.

If the Chair resigns, is removed or becomes unable to fulfil their duties, the Deputy
Chair shall assume the role of Chair.

Upon vacation of Office by the Deputy-Chair or any of the other 3 Governance
Committee members an election by ‘A’ accredited members is held to fill the
position(s) at the next meeting of the General Assembly to allow for representations
from nominees.

The vacating officer(s) cannot delegate their position to another official from within
their institution(s).

Meetings of the Governance Committee
Frequency of meetings

(@) The Governance Committee should hold sufficient meetings to discharge their
duties as set out in this Charter and should ordinarily meet least 4 times
annually; including at least twice in person.

(b) It may meet on additional occasions at its discretion, and upon written request
of any 2 members.

Chairperson

The chairperson of the Governance Committee is the chairperson of the Forum
councillors.
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9.3

9.4

9.5

10

11

Quorum

The number of committee members whose presence in person is necessary to
constitute a quorum is a majority of committee members or 3, whichever is the greater.

Consensus and decision making

(a)

(b)

(©)

Questions arising at a meeting of the Governance Committee are to be
determined by a majority of votes of the committee members present.

In the event of an equality of votes, the chairperson of the meeting does not
have a casting vote.

Members of the Governance Committee are to be committed to collective
decision making, but have a duty to question and raise any issues of concern at
a meeting. Matters are to be debated openly and constructively amongst the
members and the chairperson is charged with responsibility for facilitating this
process.

Attendance at meetings

(@)

(b)

(©)

(d)

Members of the Governance Committee are expected to prepare adequately,
attend and participate at each meeting.

A member may be present physically or by appropriate electronic technology
which allows reasonable opportunity to participate in the meeting.

Prior written apology, with reasons, should be provided to the chairperson or
Company Secretary where a member is unable to attend a meeting.

The chairperson may request or invite management or external consultants to
attend meetings, where necessary or desirable to do so.

Written resolutions

(@)

(b)

(©)

The Governance Committee may pass a resolution without a meeting being
held if all of the members of the Governance Committee sign a document
containing a statement that they are in favour of the resolution set out in the
document.

Separate copies of a document may be used for signing by the committee
members if the wording of the resolution and statement is identical in each
copy.

The resolution is passed when the last committee member signs.

Inter-sessional resolutions by the Forum Council

(@)

Where matters arise that are within the remit of the Forum Council and which
require a decision of the Forum Council prior to the next General Assembly or
Forum Council meeting, the Governance Committee Chair is to email Forum
councillors:

0] Identifying the nature of the decision required to be made and
proposing a motion;

(i) Identifying arguments for and against the decision; and

(iii)  Requiring each Forum Councillor to provide by return email a decision
for or against the motion within 14 days.
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12 Conflicts of interest

(@) Unless section 195 of the Corporations Act 2001 permits, a Governance
Committee member who has a material personal interest in a matter that is being
considered at a Governance Committee meeting must not:

() be present while the matter is being considered at the meeting; or
(i) vote on the matter.

(b) Governance Committee members must disclose actual or perceived material
conflicts of interests that a Governance Committee member, and any related party,
may have in any matter concerning the Forum or a related body corporate. The
disclosure of a conflict of interest must be recorded in the minutes of the meeting.

(c) The Governance Committee must maintain a Conflicts Register that records the
disclosure of such interests. It is a member’s responsibility to ensure the Conflicts
Register is kept up to date at all times.

13 Minutes and reporting to Forum councillors

@ The Governance Committee must maintain minutes of their meetings and any
written resolutions.

(b)  The chairperson of the Governance Committee must provide a copy of the
minutes to the Forum councillors and must report back on committee meetings
to the Forum councillors at the each meeting of the Forum councillors.

14 Confidentiality

Confidential information received by the committee members in the course of the exercise of
their duties remains the property of the Forum.

The committee members must keep the discussions and resolutions of the Governance
Committee confidential, except where they are authorised to disclose the matter or are
required to make the disclosure by law.

15 Independent professional advice

Members of the Governance Committee may seek independent professional advice at the
Forum’s expense. This may be sought only after prior in consultation with the chairperson.
Generally, this advice will be available to all committee members and Forum councillors.

16 Review

The Forum councillors are responsible for reviewing this Charter and the division of functions
and responsibilities in the Forum periodically to consider its appropriateness to the needs of
the Forum. This Charter may be amended by resolution of the Forum councillors.

This approval of this Charter by the Forum councillors was effective on 1 January 2018.
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