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1 Purpose 
 
The Board Governance Policy deals with how the Board governs its own processes to 
ensure the disciplined use of its time and actions, through the clarification of roles and  
accountabilities. 
 
2 Definitions 
 
The Board is the group of Directors of the Medical Cannabis Council.  
 
Chairperson is the position of first amongst equals on the Board with the responsibility of 
ensuring the Board follows its own rules and the rules imposed by external authorities. 
 
General Manager is the initial position with executive authority beneath the governing 
authority of the Board. The General Manager manages MCC at the behest of the Board. 
 
Governance the exercise of authority, direction and control of an organisation in order to 
ensure its purpose is achieved. 
 
Member’s are Ordinary Member’s of MCC. 
 
MCC is the Medical Cannabis Council. 
 
Officers are Directors or members of management who take specific roles on the Board. 
 
3 Board Structure and Responsibilities 
 
The Board’s role is to make certain contributions to the achievement of MCC Objectives and 
Mission, which reflects its stewardship role of Members’ interests and are necessary for the 
proper governance and management of MCC. 
 
3.1. Structure 
 
The Constution specifies the number and terms of office of Directors and eligibility for office. 
The Officers of MCC are those defined below. 
 
There are currently no standing committees of the Board, however the Board may pass a by-
law to establish standing committee’s if deemed necessary. Ad hoc comittees or working 
groups may, from time to time, be established by the Board to carry out certain tasks or 
make recommendations to the Board on specific issues. A Board resolution defining terms of 
reference for committee membership, terms of appointment, mandate and procedures is 
required for all Board committees. 
 
Ad hoc committees should be automatically disbanded by Board motion when the task is 
completed or no longer relevant, or consequent to a sunset clause in the original motion 
establishing the committee. The Board Chairperson (voting) and General Manager (non-
voting) are/may be ex-officio members of all standing committees. 
 
3.2. Responsibilities of the Board 
 
The Board is a collection of individuals (Directors) that form the ‘leadership group’ of MCC. 
The Board is primarily responsible for governing, overseeing the affairs of, and making 
strategic decisions for MCC on behalf of the Members. 
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The extent and scope of the Boards authority is set out in the Constitution. The Board is 
responsible for governing and overseeing affairs of MCC, including: 
 

- Making decisions about planning, resources, strategic direction, goals and activities; 
- Monitoring performance and activities against legal purposes and the Strategic Plan; 
- Overseeing risk management; 
- Recruiting, overseeing and supporting the General Manager; 
- Ensuring sustainability by monitoring financial viability and finances; 
- Making decisions about whether or not to take disciplinary action against a Member; 
- Reporting to Members and stakeholders; and 
- Ensuring MCC operates within the law, including maintaining its non-profit status. 
 

In order to properly oversee the affairs of an organisation, the Board must consist of 
Directors that possess a mix of skill sets, diversity and experiences. A skills matrix is used to 
identify the skills, knowledge, experience, capabilities and diversity needed to meet the 
current and future needs of MCC. 
 
3.3. Responsibilities of a Director 
 
A Director is responsible for contributing to the collective decision-making of the Board. A 
Director cannot make decisions independently of other Directors, unless stipulated by a 
resolution of the Board. 
 
A Director is responsible for: 
 

- Understanding the business of the organisation and being aware of key 
developments; 

- Attending and participating in Board meetings; 
- Being active in MCC, such as by attending functions or events as a representative; 
- Attending the Annual General Meeting; 
- Providing advice, opinions and independent judgment to inform Board decisions: 
- Declaring and monitoring actual or perceived conflicts of interest; and 
- Governing and overseeing MCC’s operations and performance. 

 
Specific roles of the Board include: 
 

- Chairperson – runs the meetings and represents the organisation at public events; 
- Vice-Chairperson – takes on the role of the Chairperson when that person is 

unavailable; 
- Financial Officer – deals with the financial affairs. This person may be appointed 

from management by the Board; and 
- Secretary – organises meetings, takes minutes, deals with documents and maintains 

records. The Secretary may be appointed from management by the Board. 
 

The people who take on these positions are also called ‘Officers’. 
 
Each of these roles have specific responsibilities that are performed by the people who hold 
these positions. If a person is required to perform a specific role on a Board, they should 
familiarise themselves with the responsibilities of that role and ensure they have appropriate 
skills to undertake the role.  
 
Information about the responsibilities of a specific role can be found below. 
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4 Roles of Officers of the Board 
 
4.1. Chairperson 
 
The role of the Chairperson is to ensure the integrity of the Boards processes. The role of 
the Chairperson includes: 
 

- Presiding as the ‘manager’ of Board activities, ensuring that the Board and its 
members follow Board rules or policies and those obligations are legitimately 
imposed by statute or regulation. Since most of the work of the Board will be done 
during regularly scheduled Board meetings, the Chairperson is responsible for 
ensuring that the Boards work is conducted efficiently and effectively. The 
Chairperson has no authority to make decisions outside the by-laws or the 
parameters of policies created by resolution of the Board. 

- Setting the agendas for meetings of the Board with input from the Directors and with 
the assistance of the General Manager, and ensure that meetings are focused on 
matters of Board responsibility. 

- Promoting the development of the Board Action Sheet, complementary to the MCC 
Strategic Plan, and that the Boards work and power are evenly distributed among 
Directors. 

- Planning the conduct and timing of Board meetings in conjunction with the General 
Manager and chairing meetings of the Board, Founding Members and Membership. 

- Ensuring that the Board is properly informed about the operations of MCC, has the 
information and opportunity necessary to come to decisions on matters within its 
purview, and that decision-making is transparent. 

- Without undermining the General Manager’s accountability to the full Board, will be 
the Board's primary liaison with the General Manager, who is responsible for the 
execution of Board policies and directives, and for determining the means, 
organisational structure and management processes necessary to achieve MCC 
objectives. 

- Striving to ensure that the Board works effectively as a team and that areas of 
overlap between Board and management are managed constructively. 

- Ensuring that conflict of interest issues and other conflicts or disputes are addressed 
sensitively and resolved constructively. 

- Ensure that Board and Director self-assessments are conducted and that Directors 
who fail to meet expectations are gracefully retired. 

- With the support and co-operation of the Board, ensuring adequate communications 
and accountability to key stakeholders and the public. 

- Public and media spokesperson for the Board and MCC as required subject to the 
provisions of the Communications Policy. 

 
4.2. Vice-Chairperson 
 
In addition to assuming the duties of the Chairperson during his/her absence, the Vice-
Chairperson shall perform other duties prescribed from time to time by the Board, coincident 
to the office.  
 
4.3. Financial Officer 
 
The Financial Officer shall: 
 

- Monitor the financial activities of MCC; 
- Ensure that complete and accurate records are kept of all of MCC financial matters in 

accordance with generally accepted accounting principles and legislative obligations; 
- Act as a signing authority as approved by resolution of the Board; 
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- Ensure that the Board, monthly or as otherwise required, is provided with a report of 
all major financial transactions and of the financial position of MCC; 

- Recommend a competent auditor to be appointed annually; and 
- Collaborate with the auditor and General Manager in review and presentation of 

annual audited financial statements. 
 
4.4. Secretary 
 
The Secretary shall ensure that all secretarial functions are performed for the Board, and 
that records are kept of all proceedings and transactions. The Secretary is the custodian of 
all official books, papers, records, documents and correspondence of MCC. S/He shall: 
 

- Oversee the keeping of records of meetings, policies, membership and any other 
records required by law; 

- Ensure that minutes are taken at all regular and special meetings of the Board; 
- Ensure that copies of minutes and agendas are circulated to Directors prior to each 

meeting; and 
- Maintain, or ensure the maintenance of, the files and records of MCC to be passed 

on to future Officers and ensure the security and confidentiality of all such files and 
records. 

 
5 Board Obligations 
 
The Board, and Directors, have a number of legal obligations or ‘duties’ that they must 
comply with and understand. 
 
These legal obligations come from a number of sources, including: 
 

- Legislation; 
- Common law; 
- MCC Constitution; and 
- MCC Policies. 

 
5.1. Legal Obligations 
 
There are four main legal duties all Directors must comply with and understand, and 
Directors who breach these duties may be held personally liable (legally responsible) for 
their breach. It is therefore essential that all Directors properly understand their duties and 
obligations. 
 
The duty to act in good faith and for proper purposes. Directors are required to act 
honestly, fairly and loyally in furthering the best interests MCC. This means Directors must 
place the interests of MCC above their own when making Board decisions.  
 
Directors must also only act for proper purposes. This means when they make decisions, 
those decisions must be made for the purpose of benefitting MCC. 
 
The duty to act with care, skill and diligence. Directors are required to monitor and make 
decisions about the strategic direction of MCC and also keep on top of financial affairs. For 
example, Directors must ensure MCC is trading while solvent (that is, will be able to pay its 
debts when they become due). 
 
Directors must take their role seriously and give sufficient time, thought and energy to the 
tasks they must undertake, and decisions they are required to make as a Director. For 
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example, Director’s must spend time properly preparing for Board meetings and commit to 
regularly attending those meetings.  
 
Directors may be appointed to the Board because they possess specialised knowledge or 
skills. In these circumstances, the knowledge and skills of a Directors should be used for the 
benefit of MCC and applied when making decisions. Directors are not necessarily required to 
have any special expertise, however all Directors should have a basic level of financial 
literacy so they can understand the financial operations of MCC. 
 
The duty to be diligent requires Directors to be thorough in their decision making. Diligence 
also requires Directors to keep up to date on developments in MCC’s business, to ask for 
more information if needed to make a decision and to seek out skills or professional advice 
where necessary. While Directors are allowed to seek advice from experts (including 
multiple experts), they must still make independent decisions using the advice of those 
experts. 
 
Duty not to dishonestly use position or information. Directors hold a position of power 
and trust within MCC. Directors have access to confidential and important information about 
MCC, and it is important that the position or information is used to gain an advantage for the 
individual. A Director is required to use their position, and all information they encounter 
because of their position, to benefit MCC. Directors must not use their position, or 
information gained from their position, to benefit themselves, and/or harm MCC. 
 
Duty to avoid conflicts of interest. Directors have a duty to avoid conflicts of interest. 
However, conflicts of interest are common and having a conflict of interest is not necessarily 
a breach of this duty. A conflict of interest arises where a Director puts themselves in a 
position where he or she will prefer their own interests, or someone else’s interests (such as 
a friend or family member) to those of MCC. For example, if a Director makes a decision that 
will result in them personally benefitting from that decision, they will be in breach of this duty, 
unless they have disclosed the conflict and pursuing the conflict has been pre-approved by 
the Board. 
 
If a Director realises that they have a conflict of interest they must disclose that interest to 
the Board as soon as possible and avoid taking part in Board decisions that relate to their 
conflict of interest. Importantly, the Director must record the conflict and the steps taken to 
avoid the risks of the conflict of interest arising. Such Directors may be able to participate in 
a Board decision where there is a conflict of interest if the other Directors have been 
informed and they have agreed that you can still participate, but the better course of action is 
to avoid the conflict of interest by not participating in the decision. 
 
MCC will keep a register of declarations of conflicts of interest. Directors must ensure the 
register is up to date in order to properly manage any conflicts of interest that may arise. 
 
6 Executive Authority 
 
The Board contracts with the General Manager for the management and administration of 
MCC. The General Manager is responsible, within parameters established by the Board, for 
determining the methods or ‘means’ by which the Board's directions and policies will be 
executed and the desired outcomes achieved. 
 
The General Manager is employed by the Board and is therefore responsible to the Board as 
a whole rather than to individual Directors. S/He is required to implement policies as 
determined by the Board, consistent with the requirements of any relevant legislation or 
regulations. In the exercise of these responsibilities, the General Manager is: 
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- Authorised to expend funds within the limits of the annual budget and operating plan 
approved by the Board; 

- Responsible for bringing to the attention of the Board, the need for special and 
exceptional expenditures not included in the budget; 

- Required to report to the Board if it is not possible to operate within the limits of the 
budget approved by it; 

- Expected to provide advice to the Board on policy and program/service issues which 
affect the programs offered or services provided by MCC; 

- Required to provide the Board with the information it requires to govern effectively, 
make informed decisions and monitor the overall performance of MCC in 
achievement of approved goals. 

- Responsible for employing all staff members within the classifications and salary 
ranges approved by the Board. Directors should bear in mind that the staff are 
responsible to the General Manager or to a person designated by him or her, not to 
the Board as a whole or to any individual Officer or Director. In the supervision, 
direction and deployment of personnel, the General Manager is governed by the 
documented personnel practices and procedures approved by the Board. 

- Specific responsibilities are described in the policies related to responsibilities of the 
Board, the roles of Chairperson, of other Officers and individual members, and in the 
job description of the General Manager. 

 
6.1. Delegation to the General Manager 
 
The Board's job is generally confined to establishing broad policies for achievement of 
MCC’s objectives. It delegates responsibility for execution of those policies to the General 
Manager. All Board authority delegated to staff is delegated through the General Manager, 
so that the authority and accountability of staff derives from the authority and accountability 
of the General Manager. 
 
The Board as a group, rather than individual Directors or Officers is responsible for providing 
direction to the General Manager within the context of Board policies. 
 
Delegation of Board powers may be handed by resolution to the General Manager. 
 
6.2. Appointment of the General Manager 
 
Recruitment, selection and appointment of the General Manager is, along with performance 
monitoring, among the most important responsibilities of the Board. Appointment of a 
General Manager should, ideally, be made with the full confidence of the full Board or at 
least by strong concensus. 
 
In the event that the General Managers performance is deficient to the extent that there is a 
critical loss of confidence in the incumbent, the Board, as a whole, is responsible for 
ensuring, as amicably as possible, a termination of the relationship. Dismissal of the General 
Manager shall require two-thirds of the Board voting in favour of dismissal at a meeting duly 
called to consider such action. 
 
6.3. General Manager’s Performance Evaluation 
 
The General Manager will, at the beginning of each fiscal year, draft objectives for that year 
and discuss these with the Board for approval. 
 
The General Manager shall, at the end of the fiscal year:  
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a) Complete a written self evaluation of progress on meeting objectives approved by the 
Board;  

b) Complete a report on overall corporate performance for the preceding year; and 
c) Solicit feedback on performance from those staff reporting directly to the General 

Manager and synthesize the highlights of this feedback in a report. These reports will 
be provided to the direct reporting staff.  

 
The essential elements of this material, along with Director’s observations of the General 
Manager’s interactions with key stakeholders throughout the year shall form the basis of the 
evaluation. 
 
The Chairperson will obtain input from Directors and committee chairs and prepare a written 
evaluation of the General Manager’s performance. The Chairperson will provide a summary 
of the performance review to the Board at its last meeting in the fiscal year or immediately 
thereafter. The Board will meet without the General Manager for the specific purpose of 
reviewing the performance evaluation. 
 
The Chairperson will bring the results of this performance appraisal including specific areas 
of outstanding performance and any deficiencies in the performance of the General Manager 
to his/her attention in writing. The Chairperson shall meet with the General Manager alone 
or, at the request of either, along with the Board, to discuss the evaluation. The General 
Manager shall be provided with a reasonable opportunity to redress any deficiencies in 
performance. 
 
The Chairperson shall provide the General Manager with more informal feedback on 
performance on a regular basis as issues may arise and at least once midway between 
formal appraisals. 
 
7 Board Development 
 
7.1. Recruitment and Screening of New Directors 
 
The Board will, as Director vacancies occur or are anticipated, review the needs of the Board 
for specific expertise, resources, skills or diversity necessary to bring strength, balance, 
credibility, and perceived legitimacy to the Board. Management shall identify, check 
references, interview and recruit suitably qualified individuals willing to consider being 
nominated for such positions and recommend their appointment to the Board in a manner 
consistent with the Constitution and these policies. Management will maintain a file of all 
interested candidates who have been so reviewed. 
 
7.2. Orientation of New Members 
 
New Directors shall receive a thorough orientation to their position within a reasonable 
period of becoming a member of the Board. Orientation includes but is not limited to: 
 

- The history, mission and purpose of MCC; 
- Constitution, by-laws, and governance policies; 
- The organisational chart; 
- An overview of funding sources; 
- An overview of key organisational and policy issues, and copies of approved policies; 
- Role, structure and functions of the Board, committees, and key staff; 
- All relevant Board policies; 
- Procedural guidelines and rules for Board meetings; 
- Calendar of meetings and events; 
- Procedures for Board member expenses; and 
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- A tour of facilities and introduction to key staff. 
 
8 Board Management 
 
8.1. Meetings 
 
Meetings of the Board will, unless otherwise determined by the Board, be held once a 
month. 
 
Robert's Rules of Order will be followed unless a by-law has explicitly substituted an 
alternative procedure. Discussion at meetings of the Board will be confined to those issues 
that clearly fall within the Board's authority according to its policies. Board deliberation at 
meetings will be timely, fair, orderly, thorough, and efficient. 
 
8.2. Attendance 
 
Carrying out the work of the Board effectively requires a commitment to attend all Board 
meetings as required. Directors who are absent, without excuse, from three consecutive 
meetings are automatically considered to have resigned their position. In the event such a 
member wishes to be reinstated, a letter of request must be sent to the Board. The Board 
shall then make a decision by motion regarding reinstatement as well as any terms 
associated with a decision to reinstate if such is the decision. 
 
8.3. Conflict Resolution 
 
Directors are recruited to bring diverse views on issues to board debates and decision-
making. Constructive disagreements between Directors are encouraged in a well functioning 
Board. They can generally be managed by following proper rules of procedure and 
encouragement of good listening skills. However, in the heat of board debate, 
disagreements sometimes degenerate into serious conflict on issues or between 
personalities.  
 
The Chairperson is responsible for managing such conflicts. A neutral Director or third party 
should be selected if the board chair is a party to the conflict. It is important to identify early 
on whether the conflict is based on the immediate issue at hand or has deeper roots based 
on differences in personal values and history, personalities, personal or political agendas, 
gender or culture. 
 
9 Director Expenses 
 
Directors are entitled to be reimbursed for expenses incurred during activities required to 
carry out their duties on behalf of the MCC. 
 

- The Board, in accordance with accepted community standards, shall annually decide 
the rate at which mileage expenses are reimbursed. 

- The rate at which all other expenses are reimbursed (such as child care during 
meetings, Board training, honoraria, all other transportation costs or limits for meals) 
shall be decided annually by Board motion. 

- All Director expenses must be documented on a Director Expense form and be 
authorised by the Financial Officer; the General Manager shall authorise the 
Financial Officer’s Expense forms and vice versa. 

- The Financial Officer is responsible to recommend, to the Board, appropriate rates of 
reimbursement for Director expenses. 
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10 Board Decision Making 
 
Decisions of the Board are made as a group at Board meetings at which a quorum of the 
Board (51%) is present. A quorum is required for the transaction of any business of MCC. 
Decisions will ideally be made through a consensus development process leading to a 
formal vote to record the decision. This process is intended to encourage full discussion and 
development of a decision that all, or at least the largest possible majority of, Directors can 
support, prior to a vote. Where disagreements continue to exist, dissenting members may 
request that their objections be recorded in the minutes. A favourable vote of a majority of 
Directors present, regardless of abstentions, is required for approval.  
 
Directors have the right to discuss questions before the Board and make their decisions in 
an uninhibited atmosphere. These Governance Policies, the Code of Conduct and 
procedural guidelines will govern Board deliberations. Directors will welcome and respect the 
diverse views of their colleagues, maintain confidentiality as required and offer public 
support for Board decisions. 
 
11 Performance Evaluation 
 
The Board recognises that it is important to continually seek to improve its governance of 
MCC. A key task in that process is to routinely evaluate Board and Director performance and 
to identify opportunities for improvement. 
 
11.1. Board Performance Evaluation 
 
The purpose of the Board performance evaluation is to assist the Directors, individually and 
collectively, to identify opportunities to improve performance.  
 
The review should assess the Board’s performance in regard to its role as defined in the this 
Policy, including the Board responsibilities of setting policy and strategy, effectively 
managing risk, meeting obligations to regulators, monitoring of performance and 
management of the General Manager.  
 
The Board will undertake a board performance evaluation annually, with an externally 
facilitated review being undertaken every 3 years. The survey and discussion process for the 
annual Board evaluation will be determined by the Board from time to time. The Board will 
also review the performance of Committees annually. 
 
11.2. Responsibilities in Relation to Board Performance Evaluation 
 
It is the role of the Chairperson to initiate the performance evaluation process at least 
annually. The Chairman should ensure the process is effective and includes review of:  
 

- The Board 
- Individual Directors 
- The Chairperson 

  
The key responsibilities of the Chairperson in regard to the annual performance evaluation 
process are to ensure that: 
 

a) Individual Directors undertake self-assessments and evaluations; 
b) The Board undertakes an evaluation of its own performance (collectively); 
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c) That the reviews are forward focused, productive and will be directed at ensuring the 
Directors and Board are, or will be, equipped with appropriate skills to meet 
forthcoming requirements; 

d) Board evaluation of the Chairperson is undertaken; and 
e) Areas where collective skills and experience do not meet Board and MCC 

requirements are identified. 
 
11.3. Directors 
 
Individual Directors are expected to: 
 

- Assess all performance reviews objectively and critically; 
- Participate in the Board evaluation of its own performance; 
- Participate in the evaluation of own performance; and 
- Participate in the evaluation of the Chairperson’s performance. 

 
Individual Director Performance Evaluation will include: 
 

- Director competencies; 
- Fitness to be a Director and independence; 
- Director contribution, preparation and other performance indicators to be assessed in 

accordance with a process determined by the Board from time to time.  
 

Following the evaluations the Board and Chairperson will determine the education, skills, 
assistance and any changes in process required to achieve the identified improvements. The 
Board and Chairperson may also consider the Board structure and membership to acquire 
the skills needed. 
 
12 References 
 
MCC Constitution 
Corporations Act 2001 (Cth) 
ACNC Board Standards 
MCC Strategic Plan 
MCC Communications Policy 
 
13 Further Assistance 
 
Further advice and/or assistance on Board Governance is available from management. 
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