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Audit and Risk Committee (ARC)

Terms of Reference
Authority
The Audit and Risk Committee (the Committee) is appointed by the SPA Board and reports directly to the Board. It has jurisdiction across all SPA activities and all SPA staff are required to support it in the achievement of its objectives. The Committee does not have any executive powers but it may seek independent advice and support following consultation with the Chief Executive Officer and/or Board Chair. 
1. Objectives
The Committee's objectives are to:
a. Improve the quality of financial and risk management within SPA.
b. Provide greater accountability and oversight of SPA's financial management and accounting practices.
c. Take an active interest in and promote an ethical culture within SPA, including independently overseeing corporate conduct, practices and procedures (e.g. conflicts of interest issues).
d. Provide a forum where the views of Board members, SPA members, management and auditors can be discussed and assessed in relation to finance and risk management.
e. Examine selected projects or issues as directed by the Board
2. Committee Membership
a. As stated in the Constitution this Charter serves as the delegation by the Board to the Committee.
b. The Committee will have as a minimum four members, one of whom will be the Treasurer (who will act as Chair), one another Board member and another, the Chief Executive Officer. The other member or members can be anyone with suitable expertise and independence, as determined by the Board.
c. In addition to those matters set out under the SPA Constitution, the Chair of the Committee will convene meetings of the Committee, settle the agenda for all meetings, preside at meetings, approve minutes of the meetings and report to the Board on the activities of the Committee.
d. The Committee Chair in consultation with the CEO will determine an annual Audit Committee 
3. Meetings
a. The Committee will normally meet quarterly in accordance with a reporting program.
b. A quorum for the Committee will comprise three members. If a member is unable to attend a meeting, then the Board may nominate another Board member to attend in their place and the CEO may appoint a delegate to attend in her/his place.
c. The Committee will receive administrative support from the SPA Secretariat and will document its deliberations by way of minutes, copies of which are to be provided as soon as practicable to the Board and the auditors and available to all members.
d. The Committee may meet with the auditors and SPA staff as it sees fit and may require staff to provide it with documents and information as it considers appropriate
4. Key tasks
The following is an indicative range of work for the Committee and is not prescriptive:
a. Monitoring the effectiveness of SPA's financial management practices
b. Monitoring the effectiveness of SPA's risk management and fraud control processes
c. Approving the timing and scope of SPA's internal and external audit programs
d. The Chair of the Committee acts as the non-Executive contact to the Auditors
e. Monitoring and assessing the performance of the Auditors
f. Review and approval of budget for recommendation to the Board
g. Reviewing any unusual and/or significant financial transactions
h. Assessing the quality and substance of relevant reports (eg draft financial statements and other audit reports)
i. Monitoring relevant SPA policies
j. The Chair of the Committee should ensure that members of the Committee are fully briefed on their roles and responsibilities
5. Reporting
The Committee will report on key outcomes to the Board on a regular basis. The Committee will also bring to the Board's attention any matter which it considers requires immediate attention and/or action.
Standard Terms for all Suicide Prevention Australia Committees
6. Membership Recruitment [for members who are not on the Board of SPA
Members of the Committee are appointed by the Board unless delegated to the CEO of Suicide Prevention Australia.
a. A selection process, developed by the Chair in consultation with the Committee Chair and approved by the Board of Suicide Prevention Australia, will be implemented by the Committee Chair to ensure the most suitable candidates are put forward for approval by the CEO or, as applicable, the Board of Suicide Prevention Australia.
b. On the creation of the Committee, the recruitment of members will be drawn from current members of Suicide Prevention Australia (including employees of organisational members) but may include others who are in the process of obtaining membership.
c. Any remaining vacant positions, and all future new appointments at the end of committee member’s terms, will be drawn from a process where the committee and Suicide Prevention Australia members and associates will be informed of the recruitment process. 
d. Where a committee member resigns, a replacement will be recommended by the Committee Chair and the committee's nominated Suicide Prevention Australia staff member, to the Chair and the CEO, selected from the pool of applicants from the previous recruitment process. They will be appointed (subject to Board approval) for the period of the remaining term of the committee member they are replacing.
7. Tenure
Appointment and cessation
a. Committee members are appointed for a term of three years, unless they are replacing a committee member who has resigned, in which case they are appointed for the period of the remaining term of the Committee member they are replacing. 
b. Previous Committee members may be reappointed for a second term of three years. 
c. The appointment of committee members will cease if they cease to be an Associate Member, or an employee of an Organisational Member, of Suicide Prevention Australia, or if the Board resolves to remove them.
Committee members who are employees of a member organisation:
a. Are appointed as individuals and not as representatives of their respective organisation, although they are encouraged to bring the perspective of their organisation. 
b. If unable to join a meeting, they will not appoint a proxy but can request the Committee Chair agree to another member of their organisation attending the meeting as an observer.
c. If their employment with the Member organisation ceases, the Committee Chair may consider it appropriate (and subject to these Terms of Reference) for the member to continue on the Committee should they become an associate member. If it is not considered appropriate, or they wish not to continue, the position will not automatically be filled by another employee of that organisation. The position will be declared vacant and subject to the recruitment clauses of these Terms of Reference. 
8. Resignation
Resignation from the committee is to be provided in writing, preferably with two months’ notice to allow for recruitment of new committee members and maintain the continuity of the committee.
9. Costs and budget
a. Any initiative being delivered by the committee that requires a budget allocation must first make application to Suicide Prevention Australia after discussion with the Executive. 
b. Committee members will be entitled to reimbursement of pre-approved out of pocket expenses incurred during the tenure of their appointment to the Committee.
Reimbursements for pre-approved out of pocket expenses must be made according to Suicide Prevention Australia’s policies and procedures.
c. The Committee does not have authority to incur, or authorise the incurrence of, any expense or liability, nor a discretionary budget.
10. Conduct 
Attendance
a. Committee members are expected to take reasonable steps to attend all scheduled meetings of the Committee.
b. Committee members to provide an apology in advance of a meeting to the Committee Chair and the Secretariat if they cannot attend. 
c. Non-attendance at three consecutive meetings may result in a recommendation for removal from the Committee.
Code of Conduct
a. During meetings, debate and discourse are highly encouraged, however Committee members are expected to use respectful, safe, and appropriate language and engage in a reasonable standard of behaviour at all times.
b. The papers for, and the proceedings of, Committee meetings are to be kept confidential by members. 
c. Committee members are not permitted to speak on behalf of, or purport to represent, Suicide Prevention Australia or this Committee without the express permission of the Committee Chair, in consultation with the CEO.
d. Committee members, whether acting in an authorised capacity or otherwise, must not act in any way that would disparage or cause reputational or other damage to Suicide Prevention Australia. 
11. Meetings 
a. Meetings will be held either in person and/or via tele/videoconference three times a year. Additional meetings may be scheduled by the Committee Chair and CEO when necessary. Where possible it will be aimed to have one in-person meeting per year.
b. The Committee Chair is responsible for setting meeting agendas and will work with the Committee Secretariat to ensure the agenda is aligned with organisational needs and focus. 
c. Final agendas and meeting papers should, if practicable, be circulated no less than seven calendar days before meetings, ensuring adequate time for reading and preparation.
d. The quorum for any meeting of the Committee is at least half of the current members and one of these must be the Committee Chair.
e. Short minutes will be prepared by the committee secretariat, and will document key discussion and decision points, and actions arising including who is responsible for undertaking those actions. Draft minutes will be sent to the Committee for comment not more than ten calendar days following the meeting and after review by the Committee Chair. The minutes will be finalised at the subsequent meeting by resolution of members.
12. Recognition and acknowledgement
a. Suicide Prevention Australia owns the intellectual property generated by the Committee.
b. Suicide Prevention Australia will acknowledge the contribution of Committee members to products of the Committee (e.g. by listing names as contributors within documents) where appropriate. 
c. SPA staff will be recognised as participants in the production of products, where appropriate, however will not be recognised as authors on published papers where this has been completed as part of their work role.
13. Dispute Resolution
In the event of any dispute the CEO of Suicide Prevention Australia will make a recommendation to the Chair of SPA after receiving representation from involved parties. The Chair's determination will be final.
14. Review
a. A review of the effectiveness of committees will be conducted within two years of the first meeting.
b. The Chair of the Committee and Secretariat will be responsible for initiating the review. The findings of the review and any recommendations arising from it will be provided to the Board and CEO of Suicide Prevention Australia.
c. These Terms of Reference can be amended at any time by the Board of SPA, and will be reviewed by the Board at least once every three years.
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