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1 Introduction 
 
The Board of the Company seeks to ensure that it adds value by guiding, assisting and supporting management, to 
achieve the Company’s goals. This includes creating and maintaining a Company which generates sustainable 
growth and profitability for the benefit of all stakeholders. 
 
The Board is committed to abiding by all relevant laws and regulations and to providing employees with a safe and 
rewarding working environment. It will have consideration in its deliberations for the broader community, external and 
internal stakeholders and the Company’s responsibilities as a corporate citizen of good standing. 
 
The Board of the Company has adopted this Board Charter to outline the manner in which its constitutional powers 
and responsibilities will be exercised and discharged, having regard to principles of good corporate governance, 
international best practice and applicable laws.  
 
This Charter includes an overview of: 
• Board composition and process; 
• the relationship and interaction between the Board and management; and 
• the authority delegated by the Board to management and Board Committees. 
 
The Board Charter and the charters adopted by the Board for its standing Committees have been prepared and 
adopted on the basis that strong corporate governance can add to the performance of the Company, create 
shareholder value and engender the confidence of the investment market. 
 
This Charter is to be reviewed by the Board as required and at least annually. 
 
 
2 Board composition 
 
2.1 Board composition and size 
 
• The Board is appointed by the shareholders. Non-executive Directors are engaged through a letter of 

appointment.  
• The Board, together with the Nomination and Corporate Governance Committee, determines the size and 

composition of the Board, subject to the terms of the Company’s Constitution.  
• It is intended that the Board should comprise a majority of independent Non executive Directors and comprise 

Directors with a broad range of skills, expertise and experience from a diverse range of backgrounds. 
• The Board, together with the Nomination and Corporate Governance Committee, will review the skills 

represented by Directors on the Board and determine whether the composition and mix of those skills remain 
appropriate for the Company’s strategy, subject to limits imposed by the Constitution and the terms served by 
existing Non-executive Directors. 

 
2.2 Director independence and tenure 
 
• The Board regularly reviews the independence of each Non-executive Director in light of information relevant to 

this assessment as disclosed by each Non executive Director to the Board. 
• The Board only considers Directors to be independent where they are independent of management and free 

of any business or other relationship that could materially interfere with, or could reasonably be perceived to 
interfere with, the exercise of their unfettered and independent judgment. The Board takes into account 
numerous factors when considering independence, including the factors set out in the Investment & Financial 
Services Association Limited (IFSA) Blue Book (October 2004). Attachment 1 identifies the Boards guidelines 
in assessing independence of Directors.  

• The Board does not believe that it should establish an arbitrary limit on tenure. While tenure limits can help to 
ensure that there are fresh ideas and viewpoints available to the Board, they hold the disadvantage of losing 
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the contribution of Directors who have been able to develop, over a period of time, increasing insight in the 
Company and its operation and, therefore, an increasing contribution to the Board as a whole. Accordingly, 
tenure is just one of the many factors that the Board takes into account when assessing the independence 
and ongoing contribution of a Director in the context of the overall Board process. 

 
 
3 Board role and responsibilities 
 
3.1 Board role 
 
The Board’s role is to: 
• represent and serve the interests of shareholders by overseeing and appraising the Company’s strategies, 

policies and performance. This includes overseeing the financial and human resources the Company has in 
place to meet its objectives and reviewing management performance; 

• protect and optimise Company performance and build sustainable value for shareholders in accordance with 
any duties and obligations imposed on the Board by law and the Company’s constitution and within a 
framework of prudent and effective controls that enable risk to be assessed and managed; 

• set, review and ensure compliance with the Company’s values and governance framework (including 
establishing and observing ethical standards); and 

• ensure shareholders are kept informed of the Company’s performance and major developments affecting its 
state of affairs. 

 
In performing their responsibilities, the members of the Board will act at all times in a manner designed to create and 
continue to build sustainable value for shareholders and in accordance with the duties and obligations imposed on 
them by the Company's Constitution and by law. 
 
3.2 Board key responsibilities 
 
The responsibilities/functions of the Board include: 
• selecting, appointing and evaluating from time to time the performance of, determining the remuneration of, 

and planning succession of, the Managing Director; 
• endorsing the Managing Director’s recommendations for appointments to the positions of Chief Financial 

Officer, Chief Operating Officer, Divisional Directors, other Key Management Personnel and where necessary 
other Managing Director direct reports; 

• contributing to and approving management development of corporate strategy, including setting performance 
objectives and approving operating budgets; 

• reviewing, ratifying and monitoring systems of risk management and internal control and ethical and legal 
compliance; this includes reviewing procedures to identify the main risks associated with the Company’s 
businesses and the implementation of appropriate systems to manage these risks; 

• monitoring corporate performance and implementation of strategy and policy; 
• approving major capital expenditure, acquisitions and divestitures, and monitoring capital management; 
• approving and monitoring financial and other reporting, including reporting to shareholders and other 

stakeholders and establishing procedures to ensure implementation and adherence by appropriate 
management levels of the Company’s Continuous Disclosure Policy; 

• monitoring and reviewing management processes aimed at ensuring the integrity of financial and other 
reporting; 

• developing and reviewing corporate governance principles and policies and encouraging ethical behaviour and 
compliance with these principles and policies; 

• monitoring the Company’s compliance with corporate governance standards (including the ASX Corporate 
Governance Council Corporate Governance Principles and Recommendations); 

• undertaking an annual performance evaluation of the Board (both of individual Directors and of the Board 
collectively) that compares the performance of the Board with the requirements of this Charter to enable the 
Board to set its goals and objectives for the coming year and effect any amendments to this Charter 
considered necessary or desirable; 

• establishing and reviewing succession plans for Board membership in consultation with the Nomination and 
Corporate Governance Committee and having regard to recommendations of that Committee;  

• establishing a diversity policy and annual measurable objectives for achieving diversity (including gender 
diversity) at all levels of the Company and ensuring that this information is appropriately disclosed; and 

• assessing annually the measurable objectives set by the Board in relation to diversity (including gender 
diversity) at all levels of the Company and progress in achieving them and ensuring that this information, 
including the proportion of women in the whole organisation, in senior executive positions and on the Board, is 
appropriately disclosed; and 

• performing such other functions as are prescribed by law or are assigned to the Board; 
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3.3 Reserved authorities 
 
Matters which are specifically reserved for the Board or its Committees include: 
• appointment of a Chair;  
• appointment and removal of the Managing Director; 
• appointment of Directors to fill a vacancy or as additional Director; 
• establishment of Board Committees, their membership and delegated authorities; 
• approval of dividends; 
• approval of statutory accounts, Directors Reports and Directors Statements; 
• approval of trading halts; 
• approval of additional or development capital expenditure (both planned and unplanned) above $1,500,000; 
• approval of all acquisitions, mergers and divestitures of material business operations and entities; 
• approval of all equity and significant debt funding requirements; 
• calling of meetings of shareholders; and 
• any other specific matters nominated by the Board from time to time. 
 
3.4 Directors 
 
• Directors will act at all times with honesty and integrity and will observe standards of ethical behaviour. 
• Directors will ensure that no decision or action is taken that has the effect of prioritising their personal interests 

over the Company’s interests. 
• Directors will be expected to participate in all induction and orientation programs and any continuing education 

or training arranged for them. 
• The Board collectively, and each Director individually, has the right to seek reasonable independent 

professional advice. 
 
 
4 Delegation of duties and powers 
 
4.1 Relationship with management 
 
• Directors may delegate their powers as they consider it appropriate. However, ultimate responsibility for 

strategy and control rests with the Directors. 
• Management must supply the Board with information in a form, timeframe and quality that will enable the 

Board to discharge its duties effectively.  
• Directors are entitled to request additional information at any time when they consider it appropriate. 
 
4.2 Role of the Managing Director 
 
• The management function is conducted by, or under the supervision of, the Managing Director as directed by 

the Board (and by other officers to whom the management function is properly delegated by the Managing 
Director). 

• The Board approves corporate objectives for the Managing Director to satisfy and, jointly with the Managing 
Director, develops the duties and responsibilities of the Managing Director. 

• The Managing Director is responsible for implementing strategic objectives, plans and budgets approved by 
the Board. 

 
4.3 Delegation to Committees 
 
• The Board from time to time establishes Committees to streamline the discharge of its responsibilities.  
• Each standing Committee adopts a formal charter setting out the matters relevant to the composition, 

responsibilities and administration of the Committee.  
• The Board may also delegate specific functions to ad hoc Committees on an ‘as needs’ basis.  
• The powers delegated to these Committees are set out in Board resolutions. 
 
 
5 Board process 
 
5.1 Meetings 
 
• The Board will meet regularly. 
• Periodically, Non-executive Directors will meet without Executive Directors or management present.  
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• Directors will use all reasonable endeavours to attend Board meetings in person. 
• The Company’s constitution governs the regulation of Board meetings and proceedings. 
 
5.2 The Chair 
 
• The Board will appoint one of its members to be Chair. 
• It is intended that the Chair should be an independent Non executive Director. 
• The Chair represents the Board to the shareholders and communicates the Board’s position. 
 
5.3 The Company Secretary 
 
• The Board will appoint at least one Company Secretary. 
• The Company Secretary is accountable to the Board. 
• The Company Secretary is responsible for coordination of all Board business, including agendas, board 

papers, minutes, communication with regulatory bodies and ASX, and all statutory and other filings. 
• All Directors will have direct access to the Company Secretary. 
 
 
 
 
Attachment 1 
Guidelines of the Board of Directors – Independence of Directors 
 
Part 2 of the Company’s Board Charter refers to the ‘independence’ of directors.  
 
Without limiting the Board’s discretion, the Board has adopted the following guidelines to assist in considering the 
independence of directors.  
 
In general, directors will be considered to be ‘independent’ if they are not members of management (a non executive 
director) and they are free from any interest, 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. 
 
The Board takes into account numerous factors when considering independence, including the following: 
• are not material shareholders of the Company, or officers of, or otherwise associated directly or indirectly with, 

material shareholders of the Company; 
• have not within the last 3 years been employed in an executive capacity by the Company or another group 

member; 
• except in connection with reorganisations within the Group, have not within the last 3 years been a principal or 

employee of a material professional adviser or a material consultant to the Company or another group 
member; 

• are not a material supplier to or customer of the Company or other group member or an officer of or otherwise 
associated directly or indirectly with a material supplier or customer; and 

• have no material contractual relationship with the Company or another group member, other than as a director 
of the Company. 

 
Materiality thresholds 
 
The Board will consider thresholds of materiality for the purposes of determining ‘independence’ on a case by case 
basis, having regard to both quantitative and qualitative principles. Without limiting the Board’s discretion in this 
regard, the Board has adopted the following guidelines: 
• The Board will determine the appropriate base to apply (eg revenue, equity or expenses), in the context of 

each situation. 
• In general, the Board will consider a holding of 5% or more of the Company’s shares to be material. 
• In general, the Board will consider an affiliation with a business which accounts for less than 5% of the relevant 

base to be immaterial for the purposes of determining independence. However, where this threshold is 
exceeded, the materiality of the particular circumstance with respect to the independence of the particular 
director should be reviewed by the Board. 

• Overriding the quantitative assessment is the qualitative assessment. Specifically, the Board will consider 
whether there are any factors or considerations which may mean that the director’s interest, business or 
relationship could, or could be reasonably perceived to, materially interfere with the director’s ability to act in 
the best interests of the Company. 



<<
  /ASCII85EncodePages false
  /AllowTransparency false
  /AutoPositionEPSFiles true
  /AutoRotatePages /None
  /Binding /Left
  /CalGrayProfile (Dot Gain 20%)
  /CalRGBProfile (sRGB IEC61966-2.1)
  /CalCMYKProfile (U.S. Web Coated \050SWOP\051 v2)
  /sRGBProfile (sRGB IEC61966-2.1)
  /CannotEmbedFontPolicy /Error
  /CompatibilityLevel 1.4
  /CompressObjects /Tags
  /CompressPages true
  /ConvertImagesToIndexed true
  /PassThroughJPEGImages true
  /CreateJobTicket false
  /DefaultRenderingIntent /Default
  /DetectBlends true
  /DetectCurves 0.0000
  /ColorConversionStrategy /CMYK
  /DoThumbnails false
  /EmbedAllFonts true
  /EmbedOpenType false
  /ParseICCProfilesInComments true
  /EmbedJobOptions true
  /DSCReportingLevel 0
  /EmitDSCWarnings false
  /EndPage -1
  /ImageMemory 1048576
  /LockDistillerParams false
  /MaxSubsetPct 100
  /Optimize true
  /OPM 1
  /ParseDSCComments true
  /ParseDSCCommentsForDocInfo true
  /PreserveCopyPage true
  /PreserveDICMYKValues true
  /PreserveEPSInfo true
  /PreserveFlatness true
  /PreserveHalftoneInfo false
  /PreserveOPIComments true
  /PreserveOverprintSettings true
  /StartPage 1
  /SubsetFonts true
  /TransferFunctionInfo /Apply
  /UCRandBGInfo /Preserve
  /UsePrologue false
  /ColorSettingsFile ()
  /AlwaysEmbed [ true
  ]
  /NeverEmbed [ true
  ]
  /AntiAliasColorImages false
  /CropColorImages true
  /ColorImageMinResolution 300
  /ColorImageMinResolutionPolicy /OK
  /DownsampleColorImages true
  /ColorImageDownsampleType /Bicubic
  /ColorImageResolution 300
  /ColorImageDepth -1
  /ColorImageMinDownsampleDepth 1
  /ColorImageDownsampleThreshold 1.50000
  /EncodeColorImages true
  /ColorImageFilter /DCTEncode
  /AutoFilterColorImages true
  /ColorImageAutoFilterStrategy /JPEG
  /ColorACSImageDict <<
    /QFactor 0.15
    /HSamples [1 1 1 1] /VSamples [1 1 1 1]
  >>
  /ColorImageDict <<
    /QFactor 0.15
    /HSamples [1 1 1 1] /VSamples [1 1 1 1]
  >>
  /JPEG2000ColorACSImageDict <<
    /TileWidth 256
    /TileHeight 256
    /Quality 30
  >>
  /JPEG2000ColorImageDict <<
    /TileWidth 256
    /TileHeight 256
    /Quality 30
  >>
  /AntiAliasGrayImages false
  /CropGrayImages true
  /GrayImageMinResolution 300
  /GrayImageMinResolutionPolicy /OK
  /DownsampleGrayImages true
  /GrayImageDownsampleType /Bicubic
  /GrayImageResolution 300
  /GrayImageDepth -1
  /GrayImageMinDownsampleDepth 2
  /GrayImageDownsampleThreshold 1.50000
  /EncodeGrayImages true
  /GrayImageFilter /DCTEncode
  /AutoFilterGrayImages true
  /GrayImageAutoFilterStrategy /JPEG
  /GrayACSImageDict <<
    /QFactor 0.15
    /HSamples [1 1 1 1] /VSamples [1 1 1 1]
  >>
  /GrayImageDict <<
    /QFactor 0.15
    /HSamples [1 1 1 1] /VSamples [1 1 1 1]
  >>
  /JPEG2000GrayACSImageDict <<
    /TileWidth 256
    /TileHeight 256
    /Quality 30
  >>
  /JPEG2000GrayImageDict <<
    /TileWidth 256
    /TileHeight 256
    /Quality 30
  >>
  /AntiAliasMonoImages false
  /CropMonoImages true
  /MonoImageMinResolution 1200
  /MonoImageMinResolutionPolicy /OK
  /DownsampleMonoImages true
  /MonoImageDownsampleType /Bicubic
  /MonoImageResolution 1200
  /MonoImageDepth -1
  /MonoImageDownsampleThreshold 1.50000
  /EncodeMonoImages true
  /MonoImageFilter /CCITTFaxEncode
  /MonoImageDict <<
    /K -1
  >>
  /AllowPSXObjects false
  /CheckCompliance [
    /None
  ]
  /PDFX1aCheck false
  /PDFX3Check false
  /PDFXCompliantPDFOnly false
  /PDFXNoTrimBoxError true
  /PDFXTrimBoxToMediaBoxOffset [
    0.00000
    0.00000
    0.00000
    0.00000
  ]
  /PDFXSetBleedBoxToMediaBox true
  /PDFXBleedBoxToTrimBoxOffset [
    0.00000
    0.00000
    0.00000
    0.00000
  ]
  /PDFXOutputIntentProfile ()
  /PDFXOutputConditionIdentifier ()
  /PDFXOutputCondition ()
  /PDFXRegistryName ()
  /PDFXTrapped /False

  /CreateJDFFile false
  /Description <<

    /BGR <>
    /CHS <FEFF4f7f75288fd94e9b8bbe5b9a521b5efa7684002000410064006f006200650020005000440046002065876863900275284e8e9ad88d2891cf76845370524d53705237300260a853ef4ee54f7f75280020004100630072006f0062006100740020548c002000410064006f00620065002000520065006100640065007200200035002e003000204ee553ca66f49ad87248672c676562535f00521b5efa768400200050004400460020658768633002>
    /CHT <FEFF4f7f752890194e9b8a2d7f6e5efa7acb7684002000410064006f006200650020005000440046002065874ef69069752865bc9ad854c18cea76845370524d5370523786557406300260a853ef4ee54f7f75280020004100630072006f0062006100740020548c002000410064006f00620065002000520065006100640065007200200035002e003000204ee553ca66f49ad87248672c4f86958b555f5df25efa7acb76840020005000440046002065874ef63002>
    /CZE <>
    /DAN <>
    /DEU <>
    /ESP <>
    /ETI <>
    /FRA <>
    /GRE <>

    /HRV (Za stvaranje Adobe PDF dokumenata najpogodnijih za visokokvalitetni ispis prije tiskanja koristite ove postavke.  Stvoreni PDF dokumenti mogu se otvoriti Acrobat i Adobe Reader 5.0 i kasnijim verzijama.)
    /HUN <>
    /ITA <>
    /JPN <FEFF9ad854c18cea306a30d730ea30d730ec30b951fa529b7528002000410064006f0062006500200050004400460020658766f8306e4f5c6210306b4f7f75283057307e305930023053306e8a2d5b9a30674f5c62103055308c305f0020005000440046002030d530a130a430eb306f3001004100630072006f0062006100740020304a30883073002000410064006f00620065002000520065006100640065007200200035002e003000204ee5964d3067958b304f30533068304c3067304d307e305930023053306e8a2d5b9a306b306f30d530a930f330c8306e57cb30818fbc307f304c5fc59808306730593002>
    /KOR <FEFFc7740020c124c815c7440020c0acc6a9d558c5ec0020ace0d488c9c80020c2dcd5d80020c778c1c4c5d00020ac00c7a50020c801d569d55c002000410064006f0062006500200050004400460020bb38c11cb97c0020c791c131d569b2c8b2e4002e0020c774b807ac8c0020c791c131b41c00200050004400460020bb38c11cb2940020004100630072006f0062006100740020bc0f002000410064006f00620065002000520065006100640065007200200035002e00300020c774c0c1c5d0c11c0020c5f40020c2180020c788c2b5b2c8b2e4002e>
    /LTH <>
    /LVI <>
    /NLD (Gebruik deze instellingen om Adobe PDF-documenten te maken die zijn geoptimaliseerd voor prepress-afdrukken van hoge kwaliteit. De gemaakte PDF-documenten kunnen worden geopend met Acrobat en Adobe Reader 5.0 en hoger.)
    /NOR <>
    /POL <>
    /PTB <>
    /RUM <>
    /RUS <>
    /SKY <>
    /SLV <>
    /SUO <>
    /SVE <>
    /TUR <>
    /UKR <>
    /ENU (Use these settings to create Adobe PDF documents best suited for high-quality prepress printing.  Created PDF documents can be opened with Acrobat and Adobe Reader 5.0 and later.)
  >>
  /Namespace [
    (Adobe)
    (Common)
    (1.0)
  ]
  /OtherNamespaces [
    <<
      /AsReaderSpreads false
      /CropImagesToFrames true
      /ErrorControl /WarnAndContinue
      /FlattenerIgnoreSpreadOverrides false
      /IncludeGuidesGrids false
      /IncludeNonPrinting false
      /IncludeSlug false
      /Namespace [
        (Adobe)
        (InDesign)
        (4.0)
      ]
      /OmitPlacedBitmaps false
      /OmitPlacedEPS false
      /OmitPlacedPDF false
      /SimulateOverprint /Legacy
    >>
    <<
      /AddBleedMarks false
      /AddColorBars false
      /AddCropMarks false
      /AddPageInfo false
      /AddRegMarks false
      /ConvertColors /ConvertToCMYK
      /DestinationProfileName ()
      /DestinationProfileSelector /DocumentCMYK
      /Downsample16BitImages true
      /FlattenerPreset <<
        /PresetSelector /MediumResolution
      >>
      /FormElements false
      /GenerateStructure false
      /IncludeBookmarks false
      /IncludeHyperlinks false
      /IncludeInteractive false
      /IncludeLayers false
      /IncludeProfiles false
      /MultimediaHandling /UseObjectSettings
      /Namespace [
        (Adobe)
        (CreativeSuite)
        (2.0)
      ]
      /PDFXOutputIntentProfileSelector /DocumentCMYK
      /PreserveEditing true
      /UntaggedCMYKHandling /LeaveUntagged
      /UntaggedRGBHandling /UseDocumentProfile
      /UseDocumentBleed false
    >>
  ]
>> setdistillerparams
<<
  /HWResolution [2400 2400]
  /PageSize [612.000 792.000]
>> setpagedevice


