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CORPORATE GOVERNANCE STATEMENT. 

 
The Board of TV2U International Limited (ASX: TV2) provides the enclosed Corporate Governance Statement. 

It was noted that a Corporate Governance Statement was not filed when it was originally due to be provided with the 
Annual Report in September 2016. As a result, the Board of TV2U has completed a review of the Company’s Corporate 
Governance policies and proceedures. 

The enclosed Corporate Governance Statement is current as at today’s date and reflects the position after a review of all 
of the Company’s internal governance policies by the Board. The current Board has adopted corporate governance 
policies that it believes are appropriate to the Company where possible adopting the recommendations set by the ASX 
Corporate Governance Council. 

 

 

On behalf of the Board. 

 

 

 

INVESTOR ENQUIRIES: 

Corporate Communications: David Adams 
Email: david@tv2u.com 

 

ABOUT TV2U 

TV2U is a global complete entertainment platform that enables businesses, such as telecommunications companies, to 
quickly and easily offer streaming content to their customers. The service includes movies, television programs, karaoke 
content and games through an encrypted channel for enhanced copyright protection. TV2U also offers unique real-time 
viewership analytics to enable businesses to send highly targeted advertising to end-users to maximise their revenue 
streams. TV2U is changing the face of online entertainment and advertising. 
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Corporate Governance Statement 
 

This Corporate Governance Statement is current as at 7 June 2017 and was reviewed and approved by the Board of 
Directors (Board) of TV2U International Ltd (TV2U) on that date. 

The Board is responsible for the corporate governance of the Company. The Board guides and monitors the business 
and affairs of the Company on behalf of the shareholders by whom they are elected and accountable to. The Board 
continuously reviews its governance practices to ensure they remain consistent with the needs of the Company. 

In establishing the corporate governance framework of the Company, the Board has adopted, where appropriate, 
practices consistent with the Australian Securities Exchange Corporate Governance Council’s Corporate Governance 
Principles and Recommendations (“the ASX Principles”). This statement incorporates the disclosures required by the 
ASX Principles under the headings of the eight core principles. All these practices, unless otherwise stated, are in place. 

Further information on the Company’s corporate governance policies and practices can be found on the Company’s 
website at www.tv2u.com.  

 
PRINCIPLE 1: LAY SOLID FOUNDATIONS FOR MANAGEMENT AND OVERSIGHT 
 

A listed entity should establish and disclose the respective roles and responsibilities of its board and management and 
how their performance is monitored and evaluated. 

Recommendation 1.1 

A listed entity should disclose: 

a) The respective roles and responsibilities of its board and management; and 

b) Those matters expressly reserved to the board and those delegated to management.  

The Company has established the functions reserved to the Board and has set out these functions in its Board 
Charter.  

The Board is responsible for oversight of management and the overall corporate governance of the Company 
including its strategic direction, establishing goals for management and monitoring the achievement of those goals, 
monitoring systems of risk management and internal control, codes of conduct and legal compliance. 

The responsibility for the operation and administration of the Company is delegated by the Board to the Managing 
Director and management team. The Board ensures that both the Managing Director and the management team are 
appropriately qualified and experienced to discharge their responsibilities and have procedures in place to monitor 
and assess their performance. The management team are responsible for supporting and assisting the Managing 
Director to conduct the general operations and financial business of the Company in accordance with the delegated 
authority of the Board and to progress the strategic direction provided by the Board. 

The roles of the Board are disclosed on the Company’s website and referred to in the Annual Report each year. Should 
a significant change occur to these roles the Company would announce this information to the market immediately. 

Recommendation 1.2 

A listed entity should: 

a) Undertake appropriate checks before appointing a person, or putting forward to security holders a 
candidate for election, as a director; and 

b) Provide security holders with all material information in its possession relevant to a decision on whether 
or not to elect or re-elect a director. 

The Board is responsible for conducting the appropriate checks prior to the appointment of a person as a director of 
the Company or prior to putting forward to security holders a new candidate for election as a director.  The Company 
undertakes appropriate checks before appointing a person, or putting forward to security holders a candidate for 
election, as a director. 

The Company is currently not of a relevant size that justifies the formation of a separate Remuneration and Nomination 
Committee. Matters typically dealt with by such a Committee are dealt with by the Board of Directors. Checks 
undertaken may include checks as to the person’s character, experience, education, criminal record and bankruptcy 
history. 

The profile of each Director is included on the Company’s website and is disclosed in every Annual Report. Material 
information relevant to a decision on whether or not to elect or re-elect a director is provided to security holders in all 
Notices of Meeting which contain director election or re-election resolutions.  
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Recommendation 1.3 

A listed entity should have a written agreement with each director and senior executive setting out the terms of their 
appointment. 

All appointment terms of the Company’s directors and senior executives are summarised in written agreements. A 
formal letter of appointment that sets out the terms and conditions of their appointment including their duties, rights and 
responsibilities is also provided to all directors and senior executives. 

Recommendation 1.4 

The company secretary of a listed entity should be accountable to the board through the chair, on all matters to do with 
the proper functioning of the board. 

The Company Secretary is appointed by the Board and has a dual reporting function to the Managing Director and the 
Board. The Company Secretary has a direct line of communication with the Chairman and all Directors on all matters 
to do with the functioning of the Board.  

The responsibilities of the Company Secretary are set out in the contract of service and are outlined in the Company’s 
Board Charter. 

Recommendation 1.5 

A listed entity should: 

a) Have a diversity policy in place which includes requirements for the board or a relevant committee of the 
board to set measurable objectives for achieving gender diversity and to assess annually both the 
objectives and the entity’s progress in achieving them;  

b) Disclose that policy or a summary of it; and Disclose as at the end of each reporting period the measurable 
objectives for achieving gender diversity set by the board or a relevant committee of the board in 
accordance with the entity’s diversity policy and its progress towards achieving them and either: 

(1) The respective proportions of men and women on the board, in senior executive positions and across the 
whole organisation (including how the entity has defined “senior executive” for these purposes; or 

(2) If the entity is a “relevant employer” under the Workplace Gender Equality Act, the entity’s most recent 
“Gender Equality Indicators,” as defined in and published under that Act. 

The Company has adopted a diversity policy which can be viewed on its website. Diversity includes, but is not 
limited to, gender, age, ethnicity and cultural background. The company is committed to diversity and recognises 
the benefits arising from employee and board diversity.  

The Diversity Policy outlines the requirements for the Board to develop objectives for achieving diversity, and 
annually assess both the objectives and the progress in achieving those objectives. To assist in fostering diversity, 
the policy includes the requirement for the Company to take diversity of background into account (in addition to 
candidates’ skills and experience in a variety of the specified fields) when selecting new directors, senior 
management and employees. 

The Board is responsible for monitoring Company performance in meeting the Diversity Policy requirements and 
achieving these objectives in the future as director and senior executive positions become vacant and appropriately 
qualified candidates become available. 

Other than as described above, the Company has not yet set measurable objectives for achieving gender diversity. 
The Company is currently not of a size that justifies the establishment of measurable diversity objectives. As the 
Company develops, the Board will seek to develop a reporting framework in the future to report the Company’s 
progress against the objectives and strategies for achieving a diverse workplace which can be used as a guide to be 
used by the Company to identify new Directors, senior executives and employees.  

As at the date of this report the percentage of men to women across the Group, the Senior executives and the Board 
is included in the table below. 
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PROPORTION OF WOMEN 

Category By Number By Percentage 

Group 2 out of 10 20% 

Senior executive Nil out of 8 0% 

Board Nil out of 6 0% 

 

Full details of the Company’s Diversity Policy can be found on the Corporate Governance page of the Company’s 
website www.tv2u.com . 

Recommendation 1.6 

A listed entity should: 

(a) Have and disclose a process for periodically evaluating the performance of the board, its committees and 
individual directors; and 

(b) Disclose, in relation to each reporting period, whether a performance evaluation was undertaken in the reporting 
period in accordance with that process. 

The Board has developed an informal process for performance evaluation whereby the performance of all directors is 
reviewed regularly by the Chairman. The Board as a whole may then hold a facilitated discussion during which each 
Board member has the opportunity to raise any matter, suggestion for improvement or criticism with the Board as a 
whole. The Chairman of the Board may also meet individually with each Board member to discuss their performance.  
Non-executive directors may also meet to discuss the performance of the Chairman or the Managing Director. 
Directors whose performance is consistently unsatisfactory may be asked to retire.  

No formal performance evaluations for the Board or its directors were undertaken during the reporting period. Only 
the Chairman Nick Fitzgerald has been a director for more than 12 months.  

Going forward however, it is the Company’s intention that all Directors will receive annual individual performance 
evaluations in accordance with the Board Charter and Performance Evaluation Policy. Full details of the Company’s 
Performance Evaluation Policy can be found on the Corporate Governance page of the Company’s website 
www.tv2u.com 

Recommendation 1.7 

A listed entity should: 

(a) Have and disclose a process for periodically evaluating the performance of its senior executives; and  

(b) Disclose, in relation to each reporting period, whether a performance evaluation was undertaken in the reporting 
period in accordance with that process. 

An informal assessment of the progress of all Executives is carried out throughout the year. The Board as a whole 
may then hold a facilitated discussion during which each Board member has the opportunity to raise any matter, 
suggestion for improvement or criticism of any of the Executives with the Board as a whole. The Chairman of the 
Board may also meet individually with each Executive to discuss their performance.  Executives whose performance 
is consistently unsatisfactory will be counselled on their performance and a program to correct the situation will be 
implemented.  

No formal performance evaluations for Executives were undertaken during the reporting period. Going forward 
however, it is the Company’s intention that all Executives will receive annual individual performance evaluations in 
accordance with the Board Charter and Performance Evaluation Policy. Full details of the Company’s Performance 
Evaluation Policy which is used as a guide by the Board can be found on the Corporate Governance page of the 
Company’s website www.tv2u.com . 

 

PRINCIPLE 2: STRUCTURE THE BOARD TO ADD VALUE 

A listed entity should have a board of an appropriate size, composition, skills and commitment to enable it to discharge 
its duties effectively. 

Recommendation 2.1 

The board of a listed entity should: 

(a) Have a nomination committee which: 
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i. Has at least three members, a majority of whom are independent directors; and 

ii. Is chaired by an independent director,  

iii. and disclose: 

i. The charter of the committee; 

ii. The members of the committee; and 

iii. As at the end of each reporting period, the number of times the committee met throughout the period 
and the individual attendances of the members at those meetings; or 

(b) If it does not have a nomination committee, disclose that fact and the processes it employs to address board 
succession issues and to ensure that the board has the appropriate balance of skills, knowledge, experience, 
independence and diversity to enable it to discharge its duties and responsibilities effectively. 

The Company is currently not of a relevant size that justifies the formation of a separate Nomination Committee.  

Matters typically dealt with by such a committee are dealt with by the Board of Directors and are detailed in a separate 
charter set out on the Company’s website which describes the roles, composition, functions and responsibilities.  

The Board oversees the appointment and induction process for directors and the selection, appointment and 
succession planning process of the Company’s Managing Director, where relevant. When a vacancy exists or there 
is a need for a particular skill, the Board, determines the selection criteria that will be applied. The Board will then 
identify suitable candidates, with assistance from an external consultant if required, and will interview and assess the 
selected candidates. Directors are initially appointed by the Board and must stand for re-election at the Company’s 
next Annual General Meeting of shareholders. Directors must then retire from office and nominate for re-election at 
least once every three years with the exception of the Managing Director. 

Recommendation 2.2 

A listed entity should have and disclose a board skills matrix setting out the mix of skills and diversity that the board 
currently has or is looking to achieve in its membership. 

Given the current size and stage of development of the Company the Board has not yet established a formal board 
skills matrix.  Gaps in the collective skills of the Board are regularly reviewed by the Board as a whole, with the Board 
proposing candidates for directorships having regard to the desired skills and experience required by the Company as 
well as the proposed candidates’ diversity of background. 

Recommendation 2.3 

A listed entity should disclose: 

(a) The names of the directors considered by the board to be independent directors; 

(b) If a director has an interest, position, association or relationship that might cause doubts about their independence 
as a director but the board is of the opinion that their independence isn’t compromised, the nature of the interest, 
position, association or relationship in question and an explanation of why the board is of that opinion; and 

(c) The length of service of each director. 

The current Board composition includes the Managing Director and 5 other Directors (1 of which Mr Alan Boyd is 

considered independent). The Board has considered the guidance to Principle 2 and in particular the relationships 

affecting independent status.  In its assessment of independence, the Board considers all relevant facts and 

circumstances. Relationships that the Board will take into consideration when evaluating independence are whether a 

Director: 

 is a substantial shareholder of the Company or an officer of, or otherwise associated directly with, a substantial 

shareholder of the Company; 

 is employed, or has previously been employed in an executive capacity by the Company or another Company 

member, and there has not been a period of at least three years between ceasing such employment and serving on 

the Board; 

 has within the last three years been a principal of a material professional advisor or a material consultant to the 

Company or another Company member, or an employee materially associated with the service provided; 

 is a material supplier or customer of the Company or other Company member, or an officer of or otherwise 

associated directly or indirectly with a material supplier or customer; or 

 has a material contractual relationship with the Company or another Company member other than as a Director. 
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THE CURRENT BOARD OF DIRECTORS 

Director Position Executive/Nonexecutive Length of service 

Nicolas Fitzgerald Chairman/Technical 

Director 

Executive 1 year 

Andrew Brown CEO Executive < 1 year 

John Lewis Director/Company 

Secretary 

Executive < 1 year 

David Adams Director/CFO Executive < 1 year 

Alan Boyd Director Nonexecutive < 1 year 

Peter Cunningham Director Executive < 1 year 

 

Details of each Director’s backgrounds including experience, knowledge and skills are set out in the Directors Report 

of the Annual Report each year and are included on the Company’s website.   

Recommendation 2.4 

A majority of the board of a listed entity should be independent directors. 

The Board does not comprise of a majority of independent Directors. The current Board composition includes the 
Managing Director, 4 Executive Directors and 1 Non-Executive Director who is considered independent. As the 
Company is a start-up organisation it is normal for a majority of the directors to be employed with in the Group. This will 
be reviewed as the Company develops. 

Recommendation 2.5 

The chair of the board of a listed entity should be an independent director and, in particular, should not be the same 
person as the CEO of the entity. 

The Chairman, Mr Nick Fitzgerald is not independent, however the Board considers Mr Fitzgerald’s wide commercial 
and technical experience will assist the Company in meeting its corporate objectives. The Company’s Managing 
Director is Mr Andrew Brown who was appointed in January 2017. 

Recommendation 2.6 

A listed entity should have a program for inducting new directors and provide appropriate professional development 
opportunities for directors to develop and maintain the skills and knowledge needed to perform their role as directors 
effectively. 

The Board is responsible for conducting new director inductions. The process for this is outlined in 2.1 above.  
Professional development opportunities are considered on an individual director basis, with opportunities provided to 
individual directors where appropriate. 

 

PRINCIPLE 3: ACT ETHICALLY AND RESPONSIBLY 

A listed entity should act ethically and responsibly. 

Recommendation 3.1 

A listed entity should: 

(a) Have a code of conduct for its directors, senior executives and employees; and 

(b) Disclose that code or a summary of it. 

The Company recognises the importance of establishing and maintaining high ethical standards and decision making 
in conducting its business and is committed to increasing shareholder value in conjunction with fulfilling its 
responsibilities as a good corporate citizen. All directors, managers and employees are expected to act with the 
utmost integrity, honesty and objectivity, striving at all times to enhance the reputation and performance of the 
Company. 
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The Company has established a Code of Conduct which can be viewed on its website. Unethical practices, including 
fraud, legal and regulatory breaches and policy breaches are required to be reported on a timely basis to 
management. 

 

PRINCIPLE 4: SAFEGUARD INTEGRITY IN CORPORATE REPORTING  

A listed entity should have formal and rigorous processes that independently verify and safeguard the integrity of its 
corporate reporting. 

Recommendation 4.1 

The board of a listed entity should: 

(a) Have an audit committee which: 

1. Has at least three members, all of whom are non-executive directors and a majority of whom are 
independent directors; and 

2. Is chaired by an independent director, who is not the chair of the board,  

and disclose: 

3. The charter of the committee; 

4. The relevant qualifications and experience of the members of the committee; and 

5. In relation to each reporting period, the number of times the committee met throughout the period and the 
individual attendances of the members at those meetings; or 

(b) If it does not have an audit committee, disclose that fact and the processes it employs that independently verify 
and safeguard the integrity of its corporate reporting, including the processes for the appointment and removal of 
the external auditor and the rotation of the audit engagement partner. 

The Directors do not view that the size of the Company warrants a separate Audit Committee. All matters that might 
properly be dealt with by the Audit Committee are dealt with by the full Board. The Board is of the view that the 
experience and professionalism of the persons on the Board is sufficient to ensure that all significant matters are 
appropriately addressed and actioned. Further, the Board does not consider that the Company is of sufficient size to 
justify the appointment of additional directors for the sole purpose of satisfying this recommendation as it would be cost 
prohibitive and counterproductive. 

As the operations of the Company develop, the Board will reassess the formation of an Audit Committee. 

The Company’s Corporate Governance Plan includes an Audit and Risk Committee Charter, which discloses its specific 
responsibilities, and processes for safeguarding the integrity of its corporate reporting. These processes are considered 
by the full Board in dealing with Audit and Risk issues. The Charter for this committee is disclosed on the Company’s 
website. 

Recommendation 4.2 

The board of a listed entity should, before it approves the entity’s financial statements for a financial period, receive 
from its CEO and CFO a declaration that, in their opinion, the financial records of the entity have been properly 
maintained and that the financial statements comply with the appropriate accounting standards and give a true and fair 
view of the financial position and performance of the entity and that the opinion has been formed on the basis of a 
sound system of risk management and internal control which is operating effectively. 

In accordance with Recommendation 4.2 above and Section 295A of the Corporations Act 2001 the Board receives a 
signed declaration from the CFO and Managing Director prior to the approval of the Company’s financial statements. 
The declaration also assures the Board that the risk management and internal control compliance systems are 
operating effectively in all material aspects. 

Recommendation 4.3 

A listed entity that has an AGM should ensure that its external auditor attends its AGM and is available to answer any 
questions from security holders relevant to the audit. 

The Company requests and welcomes the attendance of its auditor at its Annual General Meeting. The auditor’s 
presence is advised to shareholders and they are provided an opportunity to address questions to the auditor especially 
in relation to the accounts. 

 

 

 

F
or

 p
er

so
na

l u
se

 o
nl

y



 

 

 

 

 

PRINCIPLE 5: MAKE TIMELY AND BALANCED DISCLOSURE 

A listed entity should make timely and balanced disclosure of all matters concerning it that a reasonable person would 
expect to have a material effect on the price or value of its securities. 

Recommendation 5.1 

A listed entity should: 

(a) Have a written policy for complying with its continuous disclosure obligations under the Listing Rules; and 

(b) Disclose that policy or a summary of it. 

The Company has established policies and procedures to ensure timely disclosure of all material matters and ensure 
that investors have access to information on financial performance. This ensures the Company is compliant with 
the information disclosure requirements under the ASX Listing Rules. The policies and procedures include a 
Continuous Disclosure Policy that identifies matters that may have a material impact on the price of the Company’s 
securities, how to  notifying them to the ASX, what relevant information should be posted on the Company’s website 
and when to issue media releases. 

Matters involving potential market sensitive information must first be reported to the Managing Director either directly 
or via the Company Secretary. The M a n a g in g  D i re c t o r  will advise the Board if the issue is important enough 
and if necessary seek external advice. In all cases the appropriate action must be determined and carried out in a 
timely manner in order for the Company to comply with the Information Disclosure requirements of the ASX. 

Once the appropriate course of action has been agreed upon, either the Managing Director or Company Secretary 
will disclose the information to the relevant authorities, being the only authorised officers of the Company who are 
able to disclose such information. Board approval is required for market sensitive information such as financial results 
and material transactions. 

A copy of the Continuous Disclosure Policy is available on the Company’s website. The Board receives regular 
reports on the status of the Company’s activities and any new proposed activities. Disclosure and the announcements 
made since the last Board meeting are reviewed as a routine agenda item at Board meetings. 

 

PRINCIPLE 6: RESPECT THE RIGHTS OF SECURITY HOLDERS 

A listed entity should respect the rights of its security holders by providing them with appropriate information and 
facilities to allow them to exercise those rights effectively. 

Recommendation 6.1 

A listed entity should provide information about itself and its governance to investors via its website. 

In line with adherence to the continuous disclosure requirements of the ASX all shareholders are kept informed of 
major developments affecting the Company. This disclosure is through regular shareholder communications including 
the Annual Report, Half Yearly Report, Quarterly Reports, the Company website and the distributions of specific 
releases covering major transactions and events or other price sensitive information. The company also provides 
regular market updates on the operations generally. 

The Company values its relationship with shareholders and understands the importance of communication with them 
in accordance with the requirements of the ASX. To keep shareholders informed, the Company maintains a website 
at www.tv2u.com 

Recommendation 6.2 

A listed entity should design and implement an investor relations program to facilitate effective two-way communication 
with investors.  

The Company has formulated a Shareholder Communication and Investor Relations Policy which can be viewed on 
the Company’s website. 

Recommendation 6.3 

A listed entity should disclose the policies and processes it has in place to facilitate and encourage participation at 
meetings of security holders. 

The Company’s Shareholder Communication and Investor Relations Policy addresses security holder attendance at 
Security Holder Meetings. The Company actively encourages the participation of all shareholders at shareholder 
meetings. 
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Recommendation 6.4 

A listed entity should give security holders the option to receive communications from, and send communications to, 
the entity and its security registry electronically. 

The Company encourages the use of electronic communication and offers Security Holders the option to receive and 
send electronic communication to the Company and its share registry where possible. 

The Company’s share registry operates a user friendly platform where information is available and electronic 
communication is encouraged. 

 

PRINCIPLE 7: RECOGNISE AND MANAGE RISK 

A listed entity should establish a sound risk management framework and periodically review the effectiveness of that 
framework. 

Recommendation 7.1 

The board of a listed entity should: 

(a) Have a committee or committees to oversee risk, each of which: 

(1) Has at least three members, a majority of whom are independent directors; and 

(2) Is chaired by an independent director, 

and disclose: 

(3) The charter of the committee; 

(4) The members of the committee; and 

(5) As at the end of each reporting period, the number of times the committee met throughout the period and 
the individual attendances of the members at those meetings; or 

(b) If it does not have a risk committee or committees that satisfy (a) above, disclose that fact and the processes it 
employs for overseeing the entity’s risk management framework. 

The Directors do not view that the size of the Company warrants a separate Risk Committee. All matters that might 
properly be dealt with by the Risk Committee are dealt with by the full Board. The Board is of the view that the 
experience and professionalism of the persons on the Board is sufficient to ensure that all significant matters are 
appropriately addressed and actioned. Further, the Board does not consider that the Company is of sufficient size to 
justify the appointment of additional directors for the sole purpose of satisfying this recommendation as it would be cost 
prohibitive and counterproductive.   

The Board is responsible for overseeing the establishment and implementation of effective risk management and 
internal control systems to manage the Company’s material business risks and for reviewing and monitoring the 
Company’s application of those systems.   

Major risk categories reported include operational risk, environmental risk, sustainability, statutory reporting and 
compliance, financial risks (including financial reporting, treasury, information technology and taxation), and market 
related risks. 

The Company’s believes that Audit and risk Management policy are related and as such has determined an Audit and 
Risk Management Committee Charter to assist the Board manage the policy.. This can be viewed on the Company 
website. 

Recommendation 7.2 

The board or a committee of the board should: 

(a) Review the entity’s risk management framework at least annually to satisfy itself that it continues to be sound; and 

(b) Disclose, in relation to each reporting period, whether such a review has taken place. 

The Board is responsible for reviewing the Company’s risk management framework.  Risk management framework 
reviews may occur more or less frequently than annually as necessitated by changes in the Company and its operating 
environment. 

A risk framework review did not taken place during the transitional financial year ended 30 June 2016.   

A risk framework review has occurred during the Company’s financial year ending 30 June 2017. As a result the Audit 
and Risk Management Committee Charter has been developed and is published on eth Company’s website. 

 

F
or

 p
er

so
na

l u
se

 o
nl

y



 

 

 

 

 

 

Recommendation 7.3 

A listed entity should disclose: 

(a) If it has an internal audit function, how the function is structured and what role it performs; or 

(b) If it does not have an internal audit function, that fact and the processes it employs for evaluating and continually 
improving the effectiveness of its risk and internal control processes. 

Given the Company’s size and current stage of development it does not have an internal audit function. 

As set out in Recommendation 7.1, the Board is responsible for overseeing the establishment and implementation of 
effective risk management and internal control systems to manage the Company’s material business risks and for 
reviewing and monitoring the Company’s application of those systems. 

Recommendation 7.4 

A listed entity should disclose whether it has any material exposure to economic, environmental and social sustainability 
risks and, if it does, how it manages or intends to manage those risks. 

The Audit and Risk Committee Charter requires the Audit and Risk Committee (or in its absence the Board) to 
assist management to determine whether the Company has any material exposure to economic, environmental and 
social sustainability risks, and, if it does, how it manages or intends to manage those risks. The Company discloses 
this information in its Annual Report.  

 

PRINCIPLE 8: REMUNERATE FAIRLY AND RESPONSIBLY  

A listed entity should pay director remuneration sufficient to attract and retain high quality directors and design its 
executive remuneration to attract, retain and motivate high quality senior executives and to align their interests with 
the creation of value for security holders.  

Recommendation 8.1: The board of a listed entity should: 

(a) Have a remuneration committee which: 

(1) Has at least three members, a majority of whom are independent directors; and 

(2) Is chaired by an independent director, 

and disclose: 

(3) The charter of the committee; 

(4) The members of the committee; and 

(5) As at the end of each reporting period, the number of times the committee met throughout the period and 
the individual attendances of the members at those meetings; or 

(b) If it does not have a remuneration committee, disclose that fact and the processes it employs for setting the level 
and composition of remuneration for directors and senior executives and ensuring that such remuneration is 
appropriate and not excessive. 

As previously stated in Principle 2, the Board is currently not of a relevant size that justifies the formation of a separate 
Remuneration & Nomination Committee. Matters typically dealt with by such a committee including the processes to 
set the level and composition of remuneration for Directors and senior executives and ensuring that such remuneration 
is appropriate and not excessive, are dealt with by the Board of Directors. The Company has a Remuneration & 
Nomination Committee Charter, a copy of the charter is set out on the Company website. 

Recommendation 8.2 

A listed entity should separately disclose its policies and practices regarding the remuneration of non-executive 
directors and the remuneration of executive directors and other senior executives. 

The Company’s policies and practices regarding the remuneration of executive and non-executive directors and other 
senior executives are disclosed in the Company’s Annual Report each year. 

Recommendation 8.3 

A listed entity which has an equity-based compensation remuneration scheme should: 

(a) Have a policy on whether participants are permitted to enter into transactions (whether through the use of 
derivatives or otherwise) which limit the economic risk of participating in the scheme; and 

(b) Disclose that policy or a summary of it. 
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The Company has adopted a Performance Rights Plan whereby rights to shares can be issued to all Employees, 
Contractors and Directors as an incentive scheme. This Plan was approved by shareholders at the Company’s AGM 
in November 2016. No rights have been issued to any eligible participants and if the Board recommends that any rights 
are to be allocated to Directors then it must first seek shareholder approval. 

The Board will consider all remuneration to the Company’s Executive before he next Annual General Meeting. 

The Company’s has a Security Trading Policy which is published on its Website 
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