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1. COMPOSITION AND ACTIVITIES OF THE BOARD 
 

1.1 INTRODUCTION 

(a) This section set out the main corporate governance practices that are to be followed by 
the Company.  All Directors, individually and as a Board, are committed to following 
these practices. 

(b) The conduct of the Board is governed by this Statement and the Company’s Constitution. 
To the extent that the terms of the Constitution are inconsistent with this Statement, the 
terms of the Constitution prevail. 

 

1.2 BOARD ACTIVITIES 

(a) The Board’s broad functions are to: 
(i) Determine business strategy and financial targets for the Group; 
(ii) Monitor the implementation and execution of strategy and performance against 

financial targets;  
(iii) Appoint and oversee the performance of executive management; and 
(iv) Generally, to lead the Company effectively. 

(b) In carrying out its function and exercising its powers, the Board must at all times act 
honestly, conscientiously and fairly, in accordance with the law, in the interests of the 
Company’s shareholders (with a view to building sustainable value for them), the 
interests of its employees and of third party stakeholders in the Company including 
residents, suppliers, and the general community. 

(c) In addition to those matters reserved to it by law, the Board reserves for its power and 
authority to make decisions with respect to the following: 
(i) Composition of the Board itself including appointment and retirement or removal 

of Directors; 
(ii) Oversight of the Group including its control and accountability systems; 
(iii) Appointing and removing the CEO; 
(iv) Ratifying the appointment and, where appropriate, the removal of the CFO and 

the Secretary; 
(v) Reviewing and overseeing the operation of systems of risk management and 

internal compliance and control, codes of ethics and conduct, and legal and 
regulatory compliance; 

(vi) Monitoring senior management’s performance and implementation of strategy, 
and ensuring appropriate resources are available; 

(vii) Approving and monitoring the progress of major capital expenditure, capital 
management, and acquisitions and divestitures; 

(viii) Approving and monitoring financial and other reporting; 
(ix) Performance of investment and treasury functions; 
(x) Monitor industry developments relevant to the Group and its business; 
(xi) Developing suitable key indicators of financial performance for the Group and its 

business; 
(xii) Input into and final approval of management’s development of corporate strategy 

and performance objectives; 
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(xiii) The overall corporate governance of the Group including the strategic direction, 

establishing goals for management and monitoring the achievement of these 
goals; and 

(xiv) Establishment and oversight of Committees to consider such matters as the Board 
may consider appropriate including, by way of example only, audit matters, 
finance and business risks, remuneration, and nominations, and to establish a 
framework for the effective and efficient management of the Company and the 
Group. 

 

1.3 COMPOSITION 

(a) The Board is to comply as far as practicable with the following requirements regarding its 
composition: 
(i) The Board must comprise members with a broad range of experience, expertise, 

skills and contacts relevant to the Group and its business. 
(ii) There must be at least three Directors; and that a minimum of two Directors be 

domiciled in Australia. 
(iii) The number of Directors may be increased where the Board considers that 

additional expertise is required in specific areas or when an outstanding candidate 
is identified. 

(iv) The Chairman must be a non-executive Director who is also Independent. 
(v) At least half of the Board must be non-executive Directors who are also 

Independent.   

(b) The Board has adopted the following definition of an Independent Director. 

An independent Director is a Director who is not a member of management (a non-
executive Director) and who: 
(i) Is not a substantial shareholder of the Company or an officer of, or otherwise 

associated, directly or indirectly, with a substantial shareholder of the Company; 
(ii) Has not, within the last three years, been employed in an executive capacity by 

the Company or another Group member, or been a Director after ceasing to hold 
any such employment; 

(iii) Is not a principal of a professional advisor to the Company or another Group 
member or another Group member, or an employee materially associated with 
the service provided, except in circumstances where the adviser might be 
considered to be independent notwithstanding their position as a professional 
advisor due to the fact that fees payable by the Company to the advisor’s firm 
represent an insignificant component of its overall revenue; 

(iv) Is not a significant supplier or customer of the Company or another Group 
member, or an officer of or otherwise associated, directly or indirectly, with a 
significant supplier or customer; 

(v) Has no significant contractual relationship with the Company or another Group 
member other than as a Director; 

(vi) Is free from any interest and any business or other relationship, which could, or 
could reasonably be perceived to, materially interfere with the Director’s ability 
to act in the best interests of the Company; and 

(vii) Has not served on the Board for a period which could, or could reasonably be 
perceived to, materially interfere with the Director’s ability to act in the best 
interests of the Company. 
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1.4 The Board will regularly assess the Independence of each Director in the light of the interests 
disclosed by them, and each Director will provide the Board with all relevant information for this 
purpose.  The Independence of Directors will be disclosed in the annual report.  Where the 
Independence of a Director is lost, this will be immediately disclosed to the market. 

 

1.5 APPOINTMENT AND RETIREMENT 

(a) When a vacancy exists, through whatever cause, or where the Board considers that it 
would benefit from the services of a new member with particular skills, the Board 
considers a panel of candidates having regard to: 
(i) What may be appropriate for the Company and the Group; 
(ii) The skills, expertise and experience of the candidates; 
(iii) The mix of those skills, expertise and experience with those of the existing 

Directors; and 
(iv) The perceived compatibility of the candidates with the Group and with the 

existing Directors. 

(b) Potential candidates to be appointed as Directors are considered by the Board with advice 
from an external consultant as considered by the Board to be appropriate.  The Board then 
appoints the most suitable candidates who (assuming that they consent to act as Directors) 
continue in office only until the next AGM and are then eligible for election but are not 
taken into account in determining the number of Directors to retire by rotation at the 
AGM. 

(c) The terms and conditions of the appointment of all new members of the Board must be 
specified in a letter of appointment.  The letter of appointment may refer to the 
Constitution and to this document. 

(d) Under the Constitution at least one third of all Directors, being the longest serving 
Directors, must retire at each AGM.  Directors, excluding the CEO (if a Director), must 
also retire if a third AGM falls during the period in which they have held office.  Retiring 
Directors are eligible to be re-elected. 

 

1.6 PERFORMANCE 

(a) The Board must satisfy itself that it is performing to maximum efficiency and that there 
has been no exposure of Board members to any legal liability (eg for negligence).  

(b) For this purpose, a regular process of assessment and evaluation should be undertaken.  
This process should examine the performance of individual Directors, the performance of 
the Board as a Group and whether the Board is truly performing the role needed by the 
Company.  This process should be undertaken by an independent expert appointed by the 
Board to ensure that it is carried out in an impersonal and objective manner.   

(c) All Directors are to be committed to and involved in the process to ensure that it is 
effective. 

 

1.7 TRAINING 

(a) Directors are provided with proper information in relation to the Company and the Group 
before accepting appointment, and also with a proper induction course on accepting 
appointment, in each appropriate for them to discharge their responsibilities in office. 
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(b) Directors are provided with access to continuing education in relation to the Group 
extending to its business, the industry in which it operates, and generally information 
required by them to discharge the responsibilities of their office. 

 

1.8 INDEPENDENT ADVICE 

Each Director has the right to seek independent professional advice at the Group’s expense.  Prior 
approval from the Chairman is required but may not be unreasonably withheld or delayed. 

 

1.9 MEETINGS 

(a) The Board will hold at least ten meetings in every financial year. 

(b) Non-executive Directors will hold a private meeting at least twice in every financial year 
to discuss the management of the Company. 

(c) Papers for Board and Committee meetings are circulated, if practical, at least five days 
before the relevant meeting. 

(d) Draft minutes of Board and Committee meetings (for consideration and approval at the 
next relevant meeting) are circulated within ten days following each meeting. 

 

1.10 SECRETARY 

The Secretary is accountable to the Board, through the Chairman, for:  

(a) The Company’s compliance in respect of all corporate governance matters, including the 
implementation of this Statement;  

(b) coordinating the completion and despatch of Board and Committee agenda and briefing 
materials as well as draft minutes of meetings of the Board and all Committees for 
approval at the next meeting;  

(c) the Company’s compliance with all disclosure obligations and regularly reviewing 
Company policies and procedures relating to compliance with such disclosure 
obligations.   

 

1.11 ETHICAL AND RESPONSIBLE DECISION MAKING 

(a) All Directors must comply with the Code of Ethics in the exercise of their duties. 

(b) All Directors and all officers and of the Company must act with the utmost integrity and 
objectivity, striving at all times to enhance the reputation and performance of the 
Company and the Group and, where possible, to act in accordance with the interests of 
shareholders, staff, clients and all other stakeholders in the Company. 

 

1.12 DEALINGS IN SECURITIES 

(a) The Constitution permits Directors to acquire Securities.   

(b) Company policy prohibits any dealing in, or procuring the dealing in, Securities except in 
accordance with the Code of Conduct for Transactions in Securities. 
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1.13 BUSINESS RISKS 

(a) The Board has ultimate responsibility for the maintenance of the strategy of the Company 
which includes the identification of significant business risks.   

(b) The Board must consider any issues raised in a report by the Audit & Risk Management 
Committee as specific agenda items and direct management to undertake any action 
necessary to mitigate risk as soon as practicable.  Any action proposed to be taken by, or 
policy proposed to be adopted by, management to mitigate an identified risk must be 
notified to and approved by the Audit & Risk Management Committee.   

(c) Following the tabling of half-yearly financial reports to the Board, each of the CEO and 
CFO of the Company must each provide a statement to the Board to the effect that the 
Company’s risk management and internal compliance and control system is operating 
efficiently and effectively in all material respects. 

 

1.14 SHAREHOLDERS 

(a) The Board aims to ensure that Shareholders are informed of all major developments 
affecting the Group’s state of affairs.   

(b) Information is communicated to Shareholders as follows: 
(i) continuous disclosure obligations are reviewed as a standing item on the agenda 

for each regular meeting of the Board and all  Directors are required to confirm 
details of any matter within their knowledge that might require disclosure to the 
market; 

(ii) the annual report is distributed to all shareholders, together with a reply paid 
question cards for the purpose of addressing any shareholder queries; 

(iii) any resolutions regarding major changes in the Group, including those impacting 
upon share ownership rights and the removal and appointment of Directors are 
submitted to a vote of shareholders at the AGM or an earlier general meeting, if 
required.  Meetings are called with at least 28 days’ notice in accordance with the 
Constitution.  The Board encourages full participation of Shareholders at the 
AGM and at other general meetings to ensure a high level of accountability and 
identification with the Group’s strategy and goals. 

(iv) The external auditors will be requested to attend the AGM and be available to 
answer questions by Shareholders on the conduct of the audit and the preparation 
and content of the audit report. 

(v) The half-yearly report contains summarised financial information and a review of 
the operations of the Group during the period.  The report is lodged with and 
available from the ASX and the ASIC. It is also sent to any Shareholder who 
requests it from the Company. 

(vi) Company announcements are made in a manner which is factual, timely, clear, 
and objective manner, and so as not to omit any information material to decisions 
of Shareholders and potential investors in the Company. 

(vii) Information concerning the Company and the Group, including copies of 
announcements made through the ASX and the annual report and half-yearly 
report, is made available to Shareholders and prospective investors in the 
Company on the Company’s website.  The Company has a continuing 
commitment to electronic communication with Shareholders and stakeholders 
generally including via its website. 
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1.15 INTERESTS OF STAKEHOLDERS 

(a) Directors must recognise that their primary responsibility is to the Shareholders as a 
whole but that they should, where appropriate, have regard for the interests of all 
stakeholders to the Company. The Board is accountable not only to Shareholders, but to 
other third parties, including creditors, regulators and the community.   

(b) The Company recognises that it must function within, and operate with a sense of 
responsibility to, the broader community as well as to Shareholders, employees and other 
direct stakeholders in the Company.  As a matter of ethics, good business sense and 
commercial practice, the Company seeks to contribute positively to the general 
community and to obtain feedback on its activities in this regard. 
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