

	
GOVERNANCE FRAMEWORK OF THE BOARD OF JACS

This Governance Framework is intended to provide and ensure effective governance of JACS in accordance with the Jersey Advisory and Conciliation (Jersey) Law 2003 (“the Law”). The Law includes the formal Constitution of JACS and where this Governance Framework and the Law differ the Law will always prevail.

1) Introduction
a) Jersey Advisory and Conciliation Services (“JACS”) is a statutory body, the role of which is to:
i) promote the improvement of employment relations;
ii) assist in the resolution of individual and collective employment disputes; and
iii) assist in the building of harmonious relationships between employers and employees, collectively and individually, and thereby improve the performance and effectiveness of organisations.
b) The Board (“Board”) of JACS is an independent non-executive advisory board which:
i) ensures that JACS fulfils its statutory duties; and
ii) provides appropriate oversight, governance and advice under the provisions of the Law and the terms of the Service Level Agreement (“SLA”) (as revised).
b) This constitution sets out the parameters and rules within which the Board shall function and how the Board shall interact, support and advise the Director of JACS (“Director”).

2) Board Structure 
a) The Board shall consist of a maximum of seven (7) members (“Board Members”) and shall include a Chair (“Chair”), a Deputy Chair (“Deputy Chair”) and a Secretary (“Secretary”). One Board Member may hold more than one position if deemed appropriate by the Board.
b) The Board shall be independent and impartial and (so far as is reasonably practicable) shall consist of Board Members with diverse backgrounds to reflect a range of skills, knowledge and experience which may include, but is not be limited, to the following:
i) employment and discrimination matters
ii) human resources
iii) Accountancy
iv) information technology 
v) marketing 
vi) industrial relations. 
c) The roles and responsibilities of Board Members are set out at Appendix 1.
d) In accordance with Part 3 (5) of the Schedule to the Law, the Constitution of JACS sets out that the Board shall choose the roles of Chair and Deputy Chair annually.

3) Tenure
a) The tenure for Board Members is an initial term of four years, with the approval of the Social Security Minister.
b) The maximum tenure shall be nine (9) years and that tenure shall terminate automatically upon completion of such tenure.
c) Reappointment at the end of the initial term will be for period to be agreed, taking account of clause 2(b).
d) Renewal of a Board Member’s tenure shall not be automatic and shall be subject to Clause 3(e) below.
e) At least three (3) months before the expiry of the initial term, the Chair shall have a conversation with the relevant Board Member to:
i) confirm whether or not the Board Member wishes to extend their tenure; and
ii) discuss any concerns regarding attendance at Board Meetings or contribution to the Board’s function.
f) Non-renewal of a Board Member’s tenure shall only occur should the Chair and at least one (1) other Board Member support such action.
g) Non-renewal of the Chair’s tenure shall only occur should the Deputy Chair and at least one (1) other Board Member support such action.

4) Relationship between the Director and the Board
a) The Board shall (with involvement from the Jersey Appointments Commission) appoint a Director.
b) The Board shall oversee the performance of the Director and manage their appointment or removal.
c) The Director shall be responsible for JACS’ performance of its functions in accordance with the provisions of the Law and shall hold office in accordance with a contract of employment, the terms of which shall be agreed by the Board (including, for the avoidance of doubt, any amendments thereof).
d) It is the intention of the Board to support the Director and promote the work of JACS. The relationship between Board Members themselves, and between the Board and the Director, shall be conducted with respect, confidence and confidentiality.
e) The Director shall be required to attend Board Meetings (“Board Meetings”) at the request of the Board. Reasonable notice of such Board Meetings shall be given to the Director. 
f) At Board Meetings, the Director shall be required to provide the following reports:
i)  A written report dealing with the functional activities of JACS in the previous period, such report to include (without limitation) details on:
· the JACS workload and issues arising therefrom;
· disputes currently under arbitration or conciliation involving JACS;
· potential complaints against JACS or its employees;
· advertising and marketing issues;
· staff issues; and
· risk and controls.
ii) A written report setting out the financial activity of JACS since the previous meeting (to the nearest full month end).
iii) A verbal report covering all matters which ought reasonably to be brought to the attention of the Board for discussion, advice or which are of general interest to the work of JACS.
g) The Board may require the Director to report directly to the Chair (or Deputy Chair as the case may be) on a particular matter.  The Director may approach the Chair or any member of the Board for advice concerning the function, role or administration of JACS at any time.  Such advice shall be deemed a ‘Relevant Conversation’ and shall be reported to the Board at its next meeting.
h) On reasonable notice by the Chair, a room shall be made available for Board Meetings at the offices of JACS.

5) Conduct of Board Meetings
a) The Board shall meet at least six (6) times a year.  Approximate timings of regular Board Meetings are set out at Appendix 3 and exact dates shall be provided before the start of each calendar year to enable Board Members to plan accordingly.
b) All Board Meetings shall only be valid if a quorum is present. A quorum shall be three (3) Board Members, one of whom shall be the Chair or Deputy Chair. 
c) Any meeting held and not properly constituted in accordance with Clause 5(b) shall be deemed to be a ‘Relevant Conversation’ as referred to in Clause 4(g) and shall be reported in full at the next duly constituted Board Meeting for approval and ratification.
d) Each Board Member shall have one vote.  The Chair or, in their absence, the Deputy Chair, shall have the casting vote.
e) In the event that a Board Member cannot attend a Board Meeting, they may vote on a particular matter by proxy (“Proxy Vote”) provided that the Chair agrees that the subject matter is suitable to be voted upon in that manner. A Proxy Vote shall be evidenced in writing (which includes email) to the Chair.  Alternatively, a Board Member may vote on a particular matter by telephone call to the Chair who shall duly note in writing the vote so cast. All Proxy Votes shall be specifically recorded in the Minutes. A Board Member voting by Proxy Vote shall not be counted towards the quorum of a Board Meeting. 
f) The Director shall not be permitted to vote. 

6) Minutes of Board Meetings
a) The Secretary shall take minutes (“Minutes”) of all Board Meetings, or in the event that the Secretary is not in attendance, the Minutes shall be made by any other Board Member. The Minutes shall be as complete as possible and shall include, for reference, all items or documents inspected and discussed by the Board at that Board Meeting.
b) All Minutes shall be approved by the Board at the next Board Meeting and shall be kept in a secure location.
c) For the avoidance of doubt, the Minutes belong to the Board and not to JACS or any employee thereof. Any Board Member shall have access to the Minutes at any time.
d) No unauthorised copies of the Minutes of a Board Meeting may be made, kept or distributed by a Board Member without the written consent of the Chair.
e) All matters relating to the Board Meetings and any associated paperwork shall remain confidential. 

7) Collective Responsibility of Board Members
a) At Board Meetings, Board members are expected to express their views freely on any matters pertaining to the role and responsibilities of JACS.  Should an issue be contentious, such that the Chair agrees that the matter must be determined by a vote of the Board Members, a simple majority shall be sufficient to determine the outcome.  In the event of tied vote, the Chair (or the Deputy Chair, as the case may be) shall have a casting vote.
b) Any matter, the outcome of which is decided by a vote, shall be taken as the decision of the Board as a whole.  Board Members who have voted against the outcome and who are unable to support the decision of the Board shall not express contrary views publicly and have the option to resign from the Board in accordance with Clause 9.

8) Attendance at Board Meetings
a) Board Members shall attend all Board Meetings in person except in exceptional circumstances.
b) Board Members shall provide the Chair with at least five working days’ notice if they are unable to attend a Board Meeting.  At the same time, they shall provide their comments to the Chair about topics to be discussed at that Board Meeting.
c) Should a Board Member be absent for more than two Board Meetings in a 12 month period, the Chair will speak to that Board Member to ascertain whether they wish to continue as a Board Member.  Repeated absence may result in the Board Member being asked to step down from the Board in accordance with Clause 9.

9) Resignation and removal from the Board 
a) Board Members may, at any time, resign from the Board by giving notice in writing to the Chair.  Upon receipt of a Board Member’s resignation, the Chair or the Director shall notify the Social Security Minister of the resignation. Notice should be at least three (3) months unless exceptional circumstances arise.
b) The Board may, in the following circumstances, remove a Board Member from the Board and declare their position as vacant, if such Board Member:
i) has been absent from three (3) or more Board Meetings or Sub-Committee meetings during a period of six (6) consecutive months without the agreement of the Chair;
ii) has neglected their duties as a Board Member;
iii) has become bankrupt or made an arrangement with their creditors;
iv) becomes a member of the States;
v) becomes a member of the Employment & Discrimination Tribunal;
vi) is incapacitated by physical or mental illness; or
vii) is otherwise unable or unfit to discharge the functions of a Board Member.

10) Sub-Committees
a) Each Board Member shall be allocated to at least one of the following sub-committees (“Sub-Committee”):
i) Audit Committee (“Audit”), which shall meet at least four (4) times per year and shall liaise and receive input from an external Auditor where necessary;
ii) Governance and Risk (“GRC”), which shall meet at least two (2) times per year; and 
iii) Remuneration Committee (“Remco”), which shall meet at least two (2) times per year. 
b) The quorum for each Sub-Committee shall be two (2).
c) The Director or other third parties may attend Sub-Committee meetings as agreed by the Board.
d) The chair of each Sub-Committee shall be one of the appointed Sub-Committee members. 
e) The Chair of the Board may attend any Sub-Committee but shall not be appointed as chair of any Sub-Committee. 
f) The extent of each Sub-Committee’s authority is set out in Appendix 2, together with the names of Board Members who shall, from time to time, sit on each Sub-Committee.  

11) Maintenance of Registers
a) The Secretary shall maintain the following registers:
i) Conflicts of Interest;
ii) Appointments and resignations;
iii) Risk Register;
iv) Reserved Matters; and
v) Actions.

12) Conflicts of interest
a) Board Members shall declare any conflicts of interest at each Board Meeting.
b) Where a conflict of interest exists, a Board Member shall not be eligible to vote or participate in discussions on that matter.
c) The Secretary shall record all conflicts in the Conflicts of Interest Register.

13) Dealings with the media, social media or other third parties

a) All dealings with the media concerning the business or activities of JACS shall be conducted by the Chair and/or the Director or any person authorized by the Chair or the Director.
b) No comments shall be made for or on behalf of JACS regarding the political environment by either Board Members or the Director.  In the event that a Board Member does make such comments they must ensure that their views are their own and not those of JACS or the Board.
c) Further to Clause 13(b) above, a Board Member may be asked to resign from the Board should they make public comments (even in their personal capacity) which are contrary to JACS’ mission or philosophy.
d) Social media shall be used to promote education and awareness in line with the Service Level Agreement. This may be outsourced to a third party. 
e) Press releases may be prepared by the Chair or the Director. 
f) Board Members shall seek the approval of the Chair should they wish to apply for, or accept, a role on a board or forum in Jersey which is (or could be) involved in work which is of a similar nature to JACS or which could directly impact JACS and the advice that it gives to its users. 
g) Notwithstanding clause 13(f) above:
i) No Board Member may sit on any Jersey Employment and Discrimination Tribunal panel; and
ii) No more than two Board Members may sit on a single employment or discrimination-related board or panel. 

14) Disclosure of information to third parties
It is anticipated that Board Members shall readily disclose their membership of the Board.  Any disclosure of information regarding the work of JACS by a Board Member shall be while always respecting the confidential nature of JACS’ work in a positive and supportive manner. 

15) Board Recruitment
a) The recruitment of new Board Members shall be conducted by the Chair or Deputy Chair, a Board Member and the Director (“Recruitment Panel”). 
b) The Recruitment Panel shall apply the following criteria and considerations when assessing applicants, such criteria to include (but not be limited to):
i) Integrity, accountability, informed judgment, and independent thought.
ii) Proven record of business experience, practical knowledge of the industry and/or financial literacy. 
iii) Ability to communicate ideas, debate issues, and interact with other Board Members in a manner conducive to promoting goals and decision-making.
iv) Independence and impartiality.
c) The Recruitment Panel shall also consider the existing expertise of Board Members and seek to recruit new Board Members with appropriate experience and skills to maintain the broad expertise and diversity of the Board.
d) The Jersey Appointments Commission must have involvement and oversight in the recruitment of a new Chair.
e) The Board may, from time to time, invite/co-opt third parties to address changing business needs and closing gaps in relevant expertise and knowledge.



APPENDIX 1

[bookmark: _Toc159764392]Roles, Responsibilities, Code of Conduct and Governance obligations

1) Board Roles
[bookmark: _Toc159764394]The roles of Board members are described below.
a) Chair
[bookmark: _Toc159764395]The Board shall appoint one of its members to be the Chair. The Chair will provide stewardship to the Board to ensure the Board is effective in exercising their governance of JACS and fulfilling their duties.
b) Deputy-Chair
[bookmark: _Toc159764396]A Deputy Chair will be appointed who will support the Chair in board matters including acting as Chair when the Chair is absent.
c) Secretary
[bookmark: _Toc159764397]The Secretary will oversee the governance of JACS and the Board including arranging meetings and taking of minutes. Principally the Secretary will ensure that the governance records are maintained and kept up to date.
d) Other Board members
The other Board members will support the function of the Board by holding positions on the Sub-Committees to ensure appropriate oversight and challenge is evidenced.

2) [bookmark: _Toc159764401]Roles and responsibilities
The Board shall:
a) Ensure JACS fulfils its duties;
b) Engage in strategic planning;
c) Formulate policies;
d) Approve and monitor the organisation’s programmes and services;
e) Ensure adequate financial resources, including funding for projects as the grant allows;
f) Provide effective fiscal oversight and ensure sound risk management;
g) Ensure JACS is run according to current legislation and best practice policies;
h) Select & support the Director and management, reviewing their performance;
i) Fix remuneration and terms of employment for all staff;
j) Enhance the public image of JACS;
k) Carefully select new Directors.

3) Board Code of Conduct

Board Members shall:
a) Act within the provisions of JACS’ Constitution of JACS;
b) Act in the best interest of JACS as a whole – considering what is best for JACS and its stakeholders and avoiding bringing JACS into disrepute;
c) Use the same degree of care as would be reasonably expected from a sensible and careful business person dealing with his or her own affairs;
d) Not gain materially or financially unless specifically authorised to do so;
e) Manage conflicts of interest effectively – registering, declaring and resolving conflicts of interest promptly;
f) Respect confidentiality – understanding what confidentiality means in practice for JACS and the individuals involved with it;
g) Have a sound and up-to-date knowledge of JACS and its environment – understanding how JACS operates and the environment within which it operates;
h) Attend meetings and other appointments or give apologies;
i) Prepare fully for meetings and all work for JACS – reading papers, querying anything you don’t understand and thinking through issues in good time before meetings.
j) Actively engage in discussion, debate and voting in meetings – contributing positively, listening carefully, challenging sensitively and avoiding conflict;
k) Act jointly and accept a majority decision – making decisions collectively, standing by them and not acting individually unless specifically authorised to do so; and
l) [bookmark: _APPENDIX_4]Work considerately and respectfully with all – respecting diversity, different roles and boundaries, and avoiding giving offence.
4) Governance obligations
a) Whilst JACS is a body established under statute, members of the Board must uphold their fiduciary duties in acting as directors of JACS. Specifically, Board members must be cognisant of the guidance issued by the Attorney General in Jersey (“Guidance”) in respect how directors are expected to act. This is even though Board appointees are voluntary and unpaid. 
b) Corporate Governance breaches include: 
i) Poor or non-existent statutory records; 
ii) Poor or non-existent records of board meetings; 
iii) Poor or non-existent financial records; 
iv) Directors failing to take professional advice when reasonably necessary or failing to encourage their fellow directors to do the same; 
v) A failure by the director to understand and/or provide for contingent liabilities;
vi) A director acquiescing and/or failing to appropriately challenge other directors and/or JACS’ management on one or more of the factors included in this list; 
vii) A director delegating or acquiescing in the delegation of duties to persons with inadequate scrutiny or control (regardless of residency); and
viii) A director delegating or acquiescing in the delegation of duties to persons who are incompetent and/or failure to ensure the board has appropriate skills.


APPENDIX 2
TERMS OF REFERENCE FOR SUB-COMMITTEES

1) [bookmark: _Toc159764440]REMUNERATION COMMITTEE (“RemCo”)
a) Purpose

	Sub Committee
	Purpose

	RemCo
	To consider and provide oversight of JACS pay and benefits, including staff wellbeing.



b) Responsibilities

	Sub Committee
	Responsibilities

	RemCo
	· To oversee the pay and benefits review process including during the annual budget process;
· To consider staff wellbeing and rewards.



c) Membership

	Sub Committee
	Committee members
	Invitee/Third party

	RemCo
	Abigail Cabral
Alison Pell Rebecca Le Meur
	JACS Director



Employees from JACS and other required third parties may attend meetings of each sub-Committee as agreed by RemCo Sub-Committee members.

d) Frequency of meetings
RemCo will meet at least two (2) times a year.

e) Quorum
The quorum for a meeting will be two (2) members of the Board appointees.

f) Resources
All resources as required by the sub-Committee will be made available to it as appropriate.

g) Reporting
Reporting will include but not be limited to the following and provided to the Board at the next full Board meeting:

	Sub Committee
	Reporting (to include but not be limited to)

	RemCo
	· Changes in pay and rewards
· Details of staff changes
· Updates on appointments / resignations
· Concerns raised by staff



2) [bookmark: _Toc159764441]AUDIT COMMITTEE (“AUDIT”)
a) Purpose
The purpose of the Audit is to:

	Sub Committee
	Purpose

	Audit
	To consider and provide oversight of JACS financial management including annual audit, internal financial systems and controls



b) Responsibilities
The responsibilities of Audit are:

	Sub Committee
	Responsibilities

	Audit
	· To oversee and review the function and performance of financial systems and controls as operated within JACS;
· To receive and consider the financial performance at least quarterly;
· To agree accounting estimates and policies as adopted by JACS;
· To review and consider the annual report and financial statements to recommend their approval by the Board;
· To oversee performance of any outsourced accounting services provider where appointed;
· To the annual budget and recommend its approval by the Board;



c) Membership
The membership of Audit is:

	Sub Committee
	Committee members
	Invitee/Third party

	Audit
	Paul Coundley
Abigail Cabral
Julia Hulme
	Ambition Accounting
JACS Director



Employees from JACS and other required third parties may attend meetings of each sub-Committee as agreed by Audit Board members.

d) Frequency of meetings
The Audit Sub-Committee will meet at least two (2) times a year.

e) Quorum
The quorum for a meeting will be two (2) members of the Board appointees.

f) Resources
All resources as required by the Sub-Committee will be made available to it as appropriate.

g) Reporting
Reporting will include but not be limited to the following and provided to the Board at the next full Board meeting:

	Sub Committee
	Reporting (to include but not be limited to)

	Audit
	· Financial performance including against budget
· Changes in accounting policies and / or estimates
· Performance of auditor
· Performance of outsourced accounting services provider where appointed.



3) [bookmark: _Toc159764442]GOVERNANCE & RISK COMMITTEE (“GRC”)

a) Purpose
The purpose of the GRC is to:

	Sub Committee
	Purpose

	GRC
	To ensure the effective Governance of JACS including management of risks faced by JACS through its operations, funding and the services it offers.



b) Responsibilities
The responsibilities of GRC are:

	Sub Committee
	Responsibilities

	GRC
	· To oversee the governance of JACS and its operations;
· Liaising with the Minister of Social Security and the Strategic Planning and Policy department;
· Considering impacts of legislative and regulatory changes that may impact JACS, its users, stakeholders and services;
· To review JACS’s risk register and ensure identified risks are appropriately mitigated.



c) Membership
The membership of GRC is:

	Sub Committee
	Committee members
	Invitee/Third party

	GRC
	Paul Coundley
Colin Russell
Alison Pell
	JACS Director



Employees from JACS and other required third parties may attend meetings of each Sub-Committee as agreed by Sub-Committee members.

d) Frequency of meetings
GRC will meet at least two (2) times a year.

e) Quorum
The quorum for a meeting will be two (2) members of the Board appointees.

f) Resources
All resources as required by the sub-Committee will be made available to it as appropriate.

g) Reporting
Reporting will include but not be limited to the following and provided to the Board at the next full Board meeting:

	Sub Committee
	Reporting (to include but not be limited to)

	GRC
	· Changes in risk and risk register including additions, closed risk and changes to scores;
· Details of legislative and or regulatory changes;
· Updates on governance matters related to JACS.






APPENDIX 3 
CALENDAR OF MEETINGS 2026

	Month
	Meeting
	Purpose/business to include
	Date

	January 
	Board
	
	22/01/2026

	March 
	Audit
Board
	Review and recommend FS for approval
Signing of annual financial statements – approval
	TBD
19/03/2026
@09.30hrs

	May 
	RemCo
Board
	
	TBD
21/05/2026
@09.30hrs

	June
	GRC
	
	TBD

	July 
	Board
	
	02/07/2026

	September 
	RemCo
Board
	Salary review
Review of Chair and Deputy Chair appointments
Review of Secretary appointment
Budget – approval
	TBD
17/09/2026

	October
	GRC
	
	TBD

	November 
	Board
	Strategic business plan - approval
	19/11/2026



	Meeting Title
	Purpose
	In attendance

	Board 
	Oversight of JACS and all activities. Responsible for the strategic direction of JACS. Responsible for ensuring that JACS fulfils its duties and mission on an ongoing basis, approval of the annual financial statements and annual budget and forecast. Responsible for ensuring delegated authorities are adhered to and approval of capital and operating expenditures.
	Hilary
Abi
Paul
Rebecca
Julia
Alison
Colin

	Remuneration Committee
	Oversight and review of remuneration, including salary increases as part of the annual budgeting and forecasting process. Will also oversee recruitment of both appointees to the Board and JACS personnel where appropriate.

	Alison 
Abi
Rebecca


	Governance and risk
	Day to day Home operations, focusing on the current or short-term workflow. Discussing critical issues that can affect the smooth operations of the team should be included. Actions, KPI and Task focused.
	Paul
Colin
Alison


	Audit 
	To review and recommend for approval the signing of the annual financial statements, as well as the appointment / removal of auditor. Further to review the management accounts prepared by the outsourced accounting provider at least quarterly and recommend their approval by the Board.
	Abi
Paul
Julia
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