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1. Introduction 

 This Corporate Governance Charter is designed as an overarching statement of 
policy: 

• to prescribe a range of corporate governance principles to apply to the 
Company and the Group. 

• pursuant to which discrete instruments relating to matters relevant to 
corporate governance within the Group can be generated and incorporated 
as appendices to this Charter; and 

• to set forth certain protocols relating to the functions and responsibilities of 
the directors and executives of the Group. 

 The Group is committed to implementing high standards of corporate 
governance. In determining what those high standards should involve, the 
Company has had regard to the ASX Corporate Governance Council’s Principles 
of Good Corporate Governance and Best Practice Recommendations so as to 
ensure that its practices are largely consistent with those Recommendations. 

 This Charter is intended to operate by way of a series of sections and/or 
appendices which may be added to or varied from time to time, the totality of 
which comprise this Charter. Reference to “Appendix” and “Section” in this 
Charter are reference to the Appendices and Sections comprising part of this 
Charter. 

 This Charter was formally adopted by the Board of the Company and may only 
be added to or varied by resolution of the Board. A copy of this Charter is to be 
kept with the Company’s secretarial records and copies are also to be made 
available to each Director for reference purposes. 

 The Company accepts that merely by the Board adopting this Charter, does not 
of itself immediately ensure its cultural compliance within the Company. It is the 
Board’s commitment to work towards the principles and policies in this Charter 
becoming a practical reality for the Group in all respects. 
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2. Board Charter 
 The Board 

(a) Overall Responsibility 

The Board is responsible for the overall management and strategic 
direction of the Company and for delivering accountable corporate 
performance in accordance with the Company’s goals and objectives. 

In performing its role, the Board’s specific responsibilities include: 

• providing strategic direction and deciding upon the Group’s 
strategies and objectives in conjunction with the Chief Executive 
Officer; 

• monitoring the strategic direction of the Group and the attainment of 
its strategies and objectives in conjunction with the executive; 

• monitoring the operational and financial position and performance of 
the Group; 

• driving corporate performance and delivering shareholder value; 

• assuring a prudential and ethical base to the Group’s conduct and 
activities for the benefit of all its stakeholders; 

• ensuring the principal risks faced by the Group are identified and that 
appropriate control and monitoring systems are in place to manage 
the impact of these risks; 

• reviewing and approving the Group’s internal compliance and control 
systems and codes of conduct; 

• ensuring that the Group’s financial and other reporting mechanisms 
result in adequate, accurate and timely information being provided to 
the Board; 

• appointing and, where appropriate, removing the Chief Executive 
Officer, monitoring other key executive appointments, and planning 
for executive succession; 

• overseeing and evaluating the performance of the Chief Executive 
Officer and through the Chief Executive Officer receiving reports on 
the performance of other senior executives in the context of the 
Group’s strategies and objectives and their attainment; 

• reviewing and approving the Chief Executive Officer’s and, in 
conjunction with the Chief Executive Officer, other senior executive 
remuneration; 
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• approving the Group’s budgets and business plans and monitoring 
the progress of major capital expenditures, capital management and 
acquisitions and divestitures; 

• ensuring that financial results are appropriately and accurately 
reported on a timely basis; 

• ensuring the Group’s systems and processes operation so as to 
assure compliance with all laws, governmental regulations and 
accounting standards; 

• ensuring that the Group’s affairs are conducted with transparency 
and accountability; 

• ensuring appropriate and effective remuneration policies for the 
Group; and 

• ensuring succession planning and that the Board is comprised of 
individuals who are well able to discharge the responsibilities of 
directors of the Company. 

(b) Board Members (Appointment & Remuneration) 

(i) Members of the Board are appointed in the terms of the Company’s 
Constitution. Refer also to Appendix D (Nomination and 
Remuneration Committee Charter). 

(ii) Although the election of Board members is substantially the 
province of the Shareholders in general meeting, the Company 
commits to the following principles: 

• The Board comprise of Directors with a blend of skills, 
experience and attributes appropriate for the Group and its 
businesses; 

• The principal criterion for the appointment of new Directors is 
their ability to add value to the Group and its businesses. 

(iii) The maximum remuneration of non-executive Directors is the 
subject of Shareholder resolution in accordance with the 
Company’s Constitution, and the Corporations Act as applicable. 
The apportionment of non-executive Director remuneration within 
that maximum will be made by the Board having regard to the inputs 
and value to the Group of the respective contributions by each non- 
executive Director. The Board may award additional remuneration 
to non-executive Directors called upon to perform extra services or 
make special exertions on behalf of the Group. 
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(c) Agreement by Board Members 
Upon their appointment Board members are to be issued a formal letter 
of appointment (for signing and acceptance by them at the time of their 
appointment) covering the matters set out in Appendix N. By accepting 
appointment to office, the Board member agrees to subscribe to and be 
bound by the Constitution and this Charter. 

(d) Access and Indemnity Deed and D&O Insurance 

The Company will execute with each Director a Deed of Access and 
Indemnity in such reasonable industry accepted form settled by the 
Company’s lawyers and approved by the Board. The Company will 
arrange for the benefit of each Director, subject to cover availability at 
commercially acceptable premiums to the satisfaction of the Board, a 
policy of directors’ and officers’ insurance in such reasonable industry 
accepted form approved by the Board after advice taken from the 
Company’s insurance brokers. 

(e) Board Meetings 

(i) Procedures 

(A) As far as possible, Agendas and supporting papers shall be 
dispatched a reasonable period in advance of the meeting. 

(B) A meeting may be cancelled by the Chairman if there is 
insufficient business to warrant holding a meeting. 

(C) A quorum shall comprise the greater of 2 Board members and 
at least 50% of the Board. 

(ii) Frequency 

The Board must meet at least 6 times per annum, but subject 
thereto, as often as is necessary to fulfill its functions and discharge 
its responsibilities. 

(iii) Voting 

(A) Each member of the board including the Chairman shall have 
one vote. 

(B) In the case of an equality of voting, the Chairman shall have 
a casting vote in addition to his deliberative vote (except 
where there are only 2 directors entitled to vote on the 
resolution before the meeting). 
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(iv) Minutes 

(A) Minutes of each Board meeting shall be recorded and 
distributed to each member of the Board. 

(B) The Minutes of each meeting shall be submitted to the next 
succeeding meeting of the Board for their certification by the 
Chairman as a correct record of proceedings. 

(v) Generally 

(A) Meetings of the Board shall be conducted in compliance with 
the Company’s Constitution and the Corporations Act 2001. 

(B) Subject to (A) and the other provisions of this Charter, the 
Chairman shall determine the manner and process by which 
Board meetings shall be held. 

 The Chairman 
(a) The Chairman is responsible for leadership of the Board; facilitating 

proper information flow to the Board; for facilitating the effective 
functioning of the Board; and for communicating the views of the Board, 
in conjunction with the Chief Executive Officer, to the Group’s 
stakeholders and to the public. This does not derogate from the principle 
that it is the Chief Executive Officer who is the primary spokesperson on 
behalf of the Company. In performing his/her role, the Chairman’s 
specific responsibilities include: 

• in consultation with the Chief Executive Officer: 

- setting the agenda for the matters to be considered by the 
Board; 

- seeking to ensure that the information provided to the Board is 
relevant, accurate, timely and sufficient to keep the Board 
appropriately informed of the performance of the Group and of 
any developments that may have a significant impact on that 
performance; 

- seeking to ensure that communications with stakeholders and 
the public are accurate and effective; 

• managing the conduct, frequency and length of Board meetings so 
as to ensure that the Board maintains adequate understanding of the 
Group’s financial position and strategic performance, and the 
opportunities and challenges facing the Group; 

• facilitating open and constructive communications amongst Board 
members and encouraging their contribution to Board deliberations; 

• conducting Board, and Board member performance reviews; 
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• liaising and interfacing with the Chief Executive Officer as the 
primary contact between the Board and the Chief Executive Officer; 
and 

• liaising with and counseling, as appropriate, Board members. 

(b) The Chairman is appointed in accordance with the terms of the Group’s 
Constitution. 

(c) The roles of the Chairman and the Chief Executive Officer should not be 
exercised by the same person. 

 Authority Delegated to Senior Executive Management and Delegated 
Authority Matrix 

The Board has delegated to the Chief Executive Officer (for sub-delegation as 
appropriate to his/her senior executive team), authority over the day to day 
management of the Group and its operations. This delegation of authority 
includes responsibility for. 

• developing business plans, budgets and strategies for consideration by the 
Board and, to the extent approved by the Board, implementing these plans, 
budgets and strategies; 

• ensuring the Group’s operations and business are within the parameters 
set by the Board from time to time and that the Board is kept informed of 
material developments in the Group’s operations and business; 

• where proposed transactions, commitments or arrangements exceed the 
parameters set by the Board, referring the matter to the Board for its 
consideration and approval; 

• identifying and managing operational risks and, where those risks could 
have a material impact on the Group, formulating strategies for managing 
these risks for consideration by the Board; 

• managing the Group’s financial and other reporting mechanisms and 
control and monitoring systems to ensure that these mechanisms and 
systems capture all relevant material information on a timely basis and are 
functioning effectively; 

• ensuring that the Board is provided with sufficient accurate information on 
a timely basis in regard to the Group, its operations and business, and in 
particular with respect to the Group’s corporate performance, financial 
condition, operations and prospects, to position the Board to fulfill its 
governance responsibilities; and 
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• implementing the policies, processes and codes of conduct approved by 
the Board. The scope of the Chief Executive Officer’s role, authority and 
responsibilities is more particularly set out in Appendix I to this Charter. 
The scope of the Chief Executive Officer’s and the CFO’s roles, 
authorities and responsibilities must also be set out in formal job 
descriptions and employment contracts (or letters of appointment). 

Further, the Chief Executive Officer will propose from time to time for 
adoption by the Board a Delegated Authority Matrix specifying the levels of 
delegated authority applicable at Board, Director, Chief Executive Officer, 
Company Secretary, Senior Executive and other management levels (as 
appropriate). 

 Board Independence/Conflicts of Interest 
An independent Board member operates independently of executive 
management and free of any business or other relationship (personal, business 
or otherwise) that could materially interfere with, or could reasonably be perceived 
to materially interfere with, the exercise of their unfettered and independent 
judgment. Independent Board members accordingly assist in ensuring that the 
Board and the Group operate in the best interests of the Group and its 
stakeholders as a whole having regard to the goals and objectives of the 
Company. 

The assessment of whether a Board member is independent is a matter of 
judgment for the Board as a whole and includes concepts of materiality. In 
making that judgment the Board may have regard to, but need not be bound 
by, the ASX Corporate Governance Principles as to director “independence”. 
All Board members are required to disclose to the Board any interest, 
relationship or information which may be relevant to that assessment. 

The same comments apply with respect to each office bearer of the Group. The 
Chairman, and at least a majority of directors, desirably should be independent. 

The Group’s protocol dealing with conflicts of interest is set out in Appendix G 
to this Charter. 

 Board Committees 

The Board has established the following standing Committees to assist the 
Board in the execution of its responsibilities: 

• the Audit and Risk Management Committee; and 

• the Nominations and Remuneration Committee. 

Other committees may from time to time be established by the Board in 
accordance with the Constitution or to deal with matters of special importance. 
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Each Committee has an approved charter under which authority is delegated 
by the Board. The charters for each standing Committee can be found in 
Appendices to this Charter. The Board is responsible for the exercise of power 
by the Committees unless the Board has delegated power to the Committee 
and the Board believes on reasonable grounds in good faith and after making 
proper enquiry: 

• that the Committee would exercise the power in conformity with the duties 
imposed on the Board by the Corporations Act (2001) and the Group’s 
Constitution; and 

• that the Committee is reliable and its members competent in relation to the 
power delegated. 

The Committees are to be composed of Board members (together with others 
as appropriate) with the necessary attributes, skills and experience having 
regard to the charter and function of the Committee. The Committees meet as 
necessary in the terms of their charter. Relevant business addressed at 
Committee meetings is to be summarised and reported (as soon as reasonably 
practicable) to the Board at its next meeting after the Committee meeting. 

 Board Member’s Code of Conduct 
Members of the Board shall abide by the Code of Conduct set out in Appendix 
F to this Charter. 

 Communications with Stakeholders 
The Board shall seek to ensure that the Group communicates openly with its 
stakeholders (subject to commercial and legal confidentiality restraints 
including Privacy Laws) in a timely and effective manner, including by print and 
electronic communication means (as appropriate). Refer also to Appendix L 
(Release of Price Sensitive Information Policy). 

The Company will use its website to complement the official release of material 
information to the market so as to enable broader access to Company 
information by investors and stakeholders. This may include: 

• Placing all relevant announcements made to the market, and related 
information (eg, information provided to analysts or media during 
briefings), on the Company’s website after they have been released to the 
ASX; 

• Placing the full text of notices of meeting and explanatory material on the 
Company’s website; 

• Provide information about the last three years’ press 
releases/announcements plus at least three years of financial data on the 
Company’s website; 

• Use email to provide information updates to investors. 
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 Shareholder Meetings 
Shareholders meetings shall be conducted in a manner that facilitates effective 
communication with the Company’s membership base and allows reasonable 
opportunity for informed participation by the Company’s membership base. 
Unless special circumstances otherwise dictate, the Company’s broader 
stakeholder groupings should be encouraged to attend and participate (as 
appropriate) at general meetings. 

The Board will request attendance of the external auditor at the annual general 
meeting to answer questions about the conduct of the audit and the preparation 
and content of the auditor’s report. 

The Company aspires to meetings of shareholders, and notices to shareholders 
of those meetings, generally being in conformity with Attachment A (Guidelines 
for Notices of Meetings) forming part of the ASX Governance Principles (Refer 
to Appendix B of this Charter). 

 Performance Enhancement and Evaluation 

(a) Enhancement 

The Company commits to the continuing educational and skill 
enhancement of its Board members and senior executives to equip them 
to better serve the Company. Appendix O sets forth the Group’s Board 
and Management Performance Enhancement Policy. 

(b) Evaluation 

The performance of the Board (as a whole), each standing Board 
Committee, Board members generally, and each senior executive will be 
reviewed at least every 2 years, or thereabouts (and at other times as 
decided upon by the Board) against measurable and qualitative 
benchmarks as may reasonably be determined from time to time by the 
Board having regard to accepted, sound corporate governance 
standards. This task may be delegated by the Board to a Committee. 

 Group Code of Conduct/Values 
The organisation has adopted the Group Code of Conduct/Values set out in 
Appendix H to this Charter. 

 Board and Committee Structure 
The Board and Committee membership structure at the date specified therein 
is set out in the Appendix C to this Charter. 

 Independent Advice 
A Board member is entitled to seek independent professional advice (including 
but not limited to legal, accounting and financial advice) at the Company’s 
expense on any matter connected with the discharge of his or her 
responsibilities, in accordance with the procedures and subject to the conditions 
set out below: 

• a Board member must seek the prior approval of the Chairman (or Deputy 
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Chairman as appropriate); 

• in seeking such prior approval, the Board member must provide details of: 

- the nature of the independent professional advice; 

- the likely cost of seeking the independent professional advice; and 

- details of the independent adviser he or she proposes to instruct. 

• the approval of the Chairman (or Deputy Chairman) must not be 
unreasonably withheld. 

 Board Calendar 
To assist the Board in ensuring timely discharge of its duties each year, the 
Board will from time to time adopt a planning calendar which will at least include 
on it each year reports on strategic governance issues of the nature set forth in 
Appendix M. 

The planning calendar shall be developed by the Company Secretary in 
consultation with the Chairman and the Chief Executive Officer with an aim for 
it to be tabled and adopted at the first Board meeting each financial year. 

 External Audit Function 
The Company commits to the external audit of its books and affairs by the 
appointment of an independent external auditor who satisfied the 
“independence” requirements of ASIC and the ASX for listed public companies. 
In particular, the external auditor must be independent of and have no relevant 
material interest, associations or dealings (other than as auditor in the 
discharge of the duties associated with that appointment) with the Group any 
Director or other Officer of the Group. 

Refer also to the role of the Audit and Risk Management Committee (Appendix 
E). 

 Chief Executive Officer and CFO Financial Reports Verification 

The Company will require the Chief Executive Officer and the CFO (or their 
equivalents) to state in writing to the Board: 

(a) that the Company’s financial reports present a true and fair view, in all 
material respects, of the Company’s financial condition and operational 
results and are in accordance with relevant accounting standards; 

(b) that the statement given in accordance with (a) above is founded on a 
sound system of risk management and internal compliance and control 
which implements the policies adopted by the Board, and that the 
Company’s risk management and internal compliance and control system 
is operating efficiently and effectively in all material respects. 
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Appendix A | Company Constitution 
 

See Attachment “A” – Company Constitution 

• Attachments are available upon request. 
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Appendix B | ASX Corporate Governance Council’s 
Principles of Good Corporate Governance and Best 
Practice Recommendations 

 
See Attachment “B” – ASX Recommendations 

• Attachments are available upon request 
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Appendix C | Structure of Board and Committees 
 

The Board of the Company and the various Committees established under the 
Constitution and the Board Charter are to be comprised as follows: 

Board 

• Not less than three and not more than 10 members as determined from time to 
time by the Board. 

• Including a Chairman and Secretary elected annually by the Board. 

• Rotation of election of Board members and maximum terms of Board members 
as may be provided for in the Constitution and at law. 

Nominations and Remunerations Committee 

• One Committee Chairman (independent non-executive Board Member). 

• One Committee Member (independent non-executive Board Member). 

• One Committee Member (Independent Non-executive Board member) – if 
available. 

• Chief Executive Officer. 

• Others (if any) by invitation (ad hoc) only. 
Audit and Risk Management Committee 

• One Committee Chairman (independent non-executive Board member who has 
financial expertise, desirably not Company Chairman unless specifically 
resolved to the contrary. 

• One Committee Member (company Chairman or other director who is 
independent non-executive and desirably who is financially literate). 

• Chief Financial Officer. 

• One external auditor by invitation (ad hoc). 

• Others (if any) by invitation (ad hoc) only.
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Appendix D | Nominations and Remuneration 
Committee Charter 

 
 
Terms of Reference  

Remit 
To act as a monitoring and review forum for succession planning (Board Committees 
and Chief Executive Officer) and remuneration (Board members and Chief Executive 
Officer). 

Scope 

The scope of the Nominations and Remuneration Committee remit will include, but 
not be limited to matters of: 

(a) Board Membership 

• Board and Board Committee membership, succession planning and 
performance including: 

- assessing the skills and experience required on the Board; 

- assessing the extent to which the required skills and experience are 
represented on the Board; 

- establishing processes for the identification of suitable candidates 
for appointment to the Board. 

• Board Committee terms of reference review and recommendations 
including with respect to appointment of Board committees. 

• Evaluation of Board, Committee and Director performance. 

• Board member induction, education and development. 

(b) Chief Executive Officer 

• Periodic review of the job description and performance of the Chief 
Executive Officer according to agreed performance parameters. 

• Assess, at appropriate and regular intervals, a suitable remuneration and 
reward package for the Chief Executive Officer in relation to prevailing 
external practice, internal affordability, performance against goals, and 
other relevant matters. 

• Succession planning for the Chief Executive Officer position. 

• Involvement in complaints, grievance and disciplinary processes of senior 
executives. 
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(c) Remuneration 

• Assessing appropriate remuneration policies, levels and packages for 
Board Members, the Chief Executive Officer, and (in consultation with the 
Chief Executive Officer) other senior executive officers. 

• Monitoring the implementation by the Group of such remuneration policies. 

• Recommending the Company’s remuneration policy so as to: 

- motivate directors and management to pursue the long-term growth 
and success of the Company within an appropriate control 
framework; and 

- demonstrate a clear relationship between key executive 
performance and remuneration. 

(d) Generally 

• Reporting on these matters to the Board, with recommendations as 
appropriate. 

• The Committee has the authority to consult independent professional 
advisers it considers appropriate to provide independent advice on matters 
within the scope of its remit. 

• Remuneration packages may include share schemes, incentive 
performance packages, superannuation entitlements and fringe benefits 
and any other items considered appropriate by the Committee. 

The Nominations and Remuneration Committee may be requested by the Board 
to perform other related tasks. 

Governance 

(a) Establishment of the Committee 

1. The committee is established under the authority of the Board in 
accordance with the Company’s Constitution. 

2. The composition, functions and procedures may be amended from time to 
time. 

3. Variation to these terms of reference may be made by the Board. 

(b) Membership of the Committee 

1. The members of the Committee shall be appointed, or re-appointed, by 
the Board in compliance with the Company’s Constitution and shall 
consist of: 

• Independent non-executive Board member (Chairman) 
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• One other qualifying Board Member. 

• Chief Executive Officer. 

• Others (if any) by invitation only. 

2. The Committee will consist of at least three members, a majority of 
whom are independent non-executive Board members. 

3. The Committee Chairman can excuse the Chief Executive Officer from 
the meeting and voting where it may be deemed a conflict of interest. 

4. The period of appointment of each member shall be until the first Board 
meeting after the AGM each year or such shorter period as the Board 
may prescribe. 

5. Vacancies, which occur within the term of office, shall be filled by the 
Board for the unexpired portion of the term. 

(c) Chairman 

The Committee Chairman shall be an independent non-executive Board 
member. In the absence of the Committee Chairman, the other qualifying non-
executive Board member shall chair the meetings of the Committee. 

(d) Meeting Procedures 

1. The Committee shall meet at least twice annually, or as required, on date 
and time agreed by the members, or as called by the Committee 
Chairman. 

2. As far as possible, Committee Agendas and supporting papers shall be 
dispatched a reasonable period in advance of the meeting. 

3. A quorum shall comprise at least 50% of members of the Committee, but 
in any event not less than two members. 

(e) Voting 

1. Each member of the Committee including the Committee Chairman shall 
have one vote. 

2. In the case of equality of voting the Committee Chairman shall have a 
casting vote in addition to his deliberative vote. 

(f) Minutes 

1. Minutes of each meeting shall be recorded and distributed to each 
member of the Committee. 

2. The Minutes of each meeting shall be submitted to the following meeting 
of the Board for noting or for deliberation upon matters specifically 
referred by the Committee. 
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3. The Minutes of each meeting shall be submitted to the next succeeding 
meeting of the Committee for their certification by the Committee 
Chairman as a correct record of proceedings. 

(g) Performance Review 

The Committee will review, and submit a report to the Board on, its operations 
and performance over each financial year within a reasonable period of the 
close of the financial year. 

(h) Reporting (Periodic) 

The Committee, through its Chairman, shall report to the Board at the next 
Board meeting after each Committee meeting. The report should include but 
not be limited to: 

• the minutes of the Committee and any formal resolutions; and 

• any matters at in the opinion of the Committee should be brought to the 
attention of the Board, and any recommendations requiring Board approval 
and/or action. 

(i) Reporting (Annual) 

In addition, the Committee, through its Chairman, shall report annually to the 
Board summarising the Committee’s activities during the year. The report (and 
where appropriate any interim report) must include: 

• a summary of the Committee’s main authority, responsibilities and duties 
in the context of this Charter; 

• details of meetings, including the number of meetings held during the 
relevant period, and the number of meetings attended by each member; 

• details of any change to the independent status of each member during the 
relevant period, if applicable; and 

• a review of the formal written charter and an evaluation of the extent to 
which the Committee has met the requirements of the Charter. 
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Appendix E | Audit and Risk Management Committee 
Charter 

 
Terms of Reference  
Remit 
• To act as an instructing arm for internal and external audit activities of the Group; 

• To review and make recommendations on actions specific to risk management 
within the Group. 

Scope 

The scope of the Audit and Risk Management and Audit Committee’s remit will 
include, but not be limited to: 

(a) Risk Management and Insurance 

1. Approve and monitor policies for reporting, risk management and internal 
audit, including in accordance with the Group’s risk Management Policy 
(refer Appendix J in this Charter). 

2. Receive ongoing risk management reports. 

3. Review of risk management policies and management processes. 

4. Review and ensure the Group carries appropriate levels of insurance. 

5. Review and monitor management of workers compensation exposure. 

(b) Audit 

1. Recommend selection and remuneration of external Auditor and to 
monitor external Auditor independence. 

2. Provide instruction to the external Auditor. 

3. Arrange assistance as required by the external Auditor. 

4. Receive external Auditor’s preliminary Annual Audit Report. 

5. Oversee and monitor implementation of external Auditor’s 
recommendations (as accepted). 

6. Review and monitor application of accounting policy and reporting of 
financial information to Shareholders and regulators. 
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7. Ensure that the audit approach covers all financial statement areas where 
there is a risk of material misstatement and that audit activities are carried 
out throughout the Group in the most effective, efficient and 
comprehensive manner. 

8. In monitoring external Auditor independence the Committee will have 
regard to any legislative or regulatory requirements, and the following 
principles: 

- it is mandatory that the Audit Partner responsible for the Audit be 
rotated at least every five years. At least two years must expire 
before the Audit Partner can again be involved in the Audit of the 
Group; 

- monitor the number of former employees of the external Auditor 
who were involved in auditing the Group and who are currently 
employed in senior financial positions in the Group, and assess 
whether this impairs or appears to impair the Auditor’s judgment or 
independence in respect of the Group. An individual Auditor who 
was engaged by the external Auditor and participated in the Group’s 
audit shall be precluded from employment as Chief Executive 
Officer or CFO of the Group for a period of at least 12 months from 
the time of the audit; 

- consider whether taken as a whole, the various relationships 
between the Group and the external Auditor and the economic 
importance of the Group (in terms of fees paid to the external 
Auditor for the Audit as well as fees paid to the external Auditor for 
the provision of non-audit services) to the external Audit impair or 
appear to impair the Auditor’s judgment or independence in respect 
of the Group; 

- ensure the Group does not engage its external Auditor for certain 
non-audit services (including bookkeeping, financial information 
systems design, valuations, actuarial services, internal audit 
outsourcing, human resources and audit non-related legal/expert 
services). 

Any proposal to grant the external Auditor non-prohibited non-audit 
services will be referred to the Chairman of the Committee by 
management prior to granting the work. 

The Committee will meet (at least annually) with the external Auditors 
without the presence of management. 

9. Assurance that the Group adequately complies with applicable laws and 
regulations, is conducting its affairs ethically and is maintaining 
appropriate controls against employee conflict of interest and fraud. 
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10. In the selection and appointment of the external Auditors the terms of 
Appendix P are incorporated into these Terms of Reference. 

Governance 

(a) Establishment of the Committee 

1. The committee is established under the authority of the Board in 
accordance with the Company’s Constitution. 

2. The Audit Committee shall have full and ready access to the Auditors, 
Chief Executive Officer, CFO, Senior Management and all employees as 
pertains to matters of Audit and Risk Management. 

3. The Committee also has the authority to consult with independent 
professional advisers it considers appropriate to assist it in meeting its 
responsibilities. 

4. The composition, functions and procedures may be amended from time 
to time. 

5. Variations to these terms of reference may be made by the Board. 

(b) Membership of the Committee 

1. The members of the Committee shall be appointed, or be re-appointed, 
by the Board in compliance with the Company’s Constitution and shall 
consist of the following persons who should demonstrate financial literacy 
and a relevant understanding and experience in the areas of Audit and 
Risk Management. 

A. Independent Non-Executive Board Member with financial expertise 
and desirably being other than the Company Chairman unless 
specifically resolved to the contrary (Chair). 

B. Independent Non-Executive Board Member (Board Chairman). 

C. Chief Financial Officer. 

D. Chief Executive Officer (by invitation only). 

E. External Auditor (by invitation only). 

F. Others (if any) by invitation (ad hoc) only. 

2. The period of appointment of each Board member shall be until the first 
Board meeting after the AGM each year or such shorter period as the 
Board may prescribe. 

3. Vacancies, which occur within the term of office, shall be filled by the 
Board for the un-expired portion of the term. 

4. Other Directors may attend meetings of the Committee at the discretion 
of the Committee Chair. 
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(c) Chairman 

The Committee Chairman shall be appointed by the Board. In the absence of the 
Committee Chairman, the Committee will appoint another to chair meetings of 
the Committee. 

(d) Meeting Procedures 

1. The Committee shall meet at least twice annually on date and time agreed 
by the members, or as called by the Committee Chairman. 

2. As far as is possible, Committee Agendas and supporting papers shall be 
dispatched a reasonable period in advance of the meeting. 

3. A quorum shall comprise of at least 50% of members of the Committee, 
but in any event no less than 2 members. 

(e) Voting 

1. Each member of the Committee including the Committee Chairman shall 
have one vote. 

2. In the case of equality of voting the Committee Chairman shall have a 
casting vote in addition to his deliberative vote. 

(f) Minutes 

1. Minutes of each meeting shall be recorded and distributed to each member 
of the Committee. 

2. The Minutes of each meeting shall be submitted to the following meeting 
of the Board for noting or for deliberation upon matters specifically referred 
by the Committee. 

3. The Minutes of each meeting shall be submitted to the next succeeding 
meeting of the Committee for their certification by the Committee Chairman 
as a correct record of proceedings. 

(g) Performance Review 

The Committee will review, and submit a report to the Board on, its operations 
and performance over each financial year within a reasonable period of the 
close of the financial year. 

(h) Reporting (Periodic) 

The Committee, through its Chairman, shall report to the Board at the next 
Board meeting after each Committee meeting. The report should include but 
not be limited to: 

• the minutes of the Committee and any formal resolutions 
• information about the audit process including the results of internal and 

external audits; and 

• any matters that in the opinion of the Committee should be brought to the 
attention of the Board, and any recommendations requiring Board approval 
and/or action. 
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(i) Reporting (Annual) 

In addition, the Committee, through its Chairman, shall report annually to the 
Board summarising the Committee’s activities during the year. The report (and 
where appropriate any interim report) must include: 

• a summary of the Committee’s main authority, responsibilities and duties 
in the context of this Charter; 

• related party dealings with the Group; 

• details of meetings, including the number of meetings attended by each 
member; 

• details of any change to the independent status of each member during the 
relevant period, if applicable; and 

• details of any determination by the Committee regarding the external 
Auditor. 
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Appendix F | Board Members’ Code of Conduct 
 

1. Care, Skill and Diligence 
A Board Member has a duty to use reasonable care and diligence in fulfilling the 
functions of the office of Board Member and exercising the powers attached to 
that office. 

2. Good Faith 
A Board Member must act honestly, in good faith, and in the best interest of the 
Group as a whole and for a proper purpose. 

3. Proper Purpose 

A Board Member must use the powers of office for a proper Company purpose. 
A Board Member’s primary responsibility is to the Company but the Board 
Member should also have regard to the interests of all stakeholders of the Group. 

4. No Misuse of Information 

A Board member must not misuse his or her position as a Board Member 
improperly to gain advantage for the Board Member or for someone else or to 
cause detriment to the Group. 

5. No Misuse of Position 
A Board Member must not misuse his or her position as a Board Member 
improperly to gain advantage for the Board Member or for someone else or to 
cause detriment to the Group. 

6. Conflicts of Interest 
A Board Member must not give preference to personal interests, or to the 
interests of any associate or other person, where to do so would be in conflict 
with the interests of the Group. 

7. Disclosure of Interests 
A Board member must disclose to all other Board Member’s any material 
personal interest that he or she or any associate may have in a matter that relates 
to the affairs of the Group. 
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8. Accountability 
A Board Member has a duty to account to the Group for relevant opportunities 
which arise as a result of his or her being a Board Member of the Company and 
to use Group resources only for the benefit of the Group. 

9. Confidentiality 

Confidential information received by a Board Member in the course of his or her 
duties remains the property of the Group and should not be disclosed to any 
other person without the prior written consent of the Chairman of the Company 
unless the disclosure is required by law. 

10. Board Decisions 
When making a decision, a Board Member must make the decision in good faith 
for a proper purpose and without material personal interest, inform himself or 
herself about the subject matter of the decision, and rationally believe the 
decision to be in the best interests of the Company. 

11. Reliance on Information 
A Board Member may rely on information or advice from Board committees, 
officers and competent experts and advisers provided he or she does so in good 
faith and makes an independent assessment of the information or advice. 

12. Delegation 

When delegating powers, a Board Member must enquire as to a delegate’s 
reliability and competency and must reasonably believe in good faith that the 
delegate will act in conformity with the Board Member’s duties and the 
Constitution. 

13. Compliance 

A Board Member should not engage in conduct likely to have an adverse effect 
on the reputation of the Group. A Board Member must comply with all laws and 
regulations and act in accordance with this Code of Conduct. 
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Appendix G | Conflict of Interest Protocol 
 

1. Purpose 
The purpose of this protocol is to provide guidance to the members (Board 
Members) of the Board of the Group in the event of a conflict of interest arising 
for those Board Members (either duty v’s duty or duty v’s personal interest) and 
to provide for the establishment of procedures to facilitate good corporate 
governance and legal compliance with duties arising. 

2. Background 
2.1 Each Group member is regulated for these purposes by their individual 

Constitutions and the Corporations Act 2001 (Cth) (Corporations Act). 
The law surrounding the disclosure of interests with respect to the Group 
is substantially contained in sections 191 to 193 of the Corporations Act. 
The Constitution of the relevant Group member will need to be 
considered. Group subsidiaries of the Company are more likely to be 
proprietary companies but may from time to time include a public 
company. Stricter statutory obligations are imposed with respect to public 
companies (refer to section 195 of the Corporations Act). 

2.2 This policy document is confined to “conflicts of interest” and does not 
purport to extend to the broader general common law and statutory duties 
of the Board Members. 

3. Adoption and Monitoring 
3.1 This policy document has been adopted and endorsed by the Board. 

3.2 The Board will periodically monitor compliance with this policy document. 
4. Principal Obligations 

4.1 Generally (Constitutions of Group Members) 

• (Constitutions read subject to Corporations Act) rules prescribed 
in the Corporations Act take priority over any conflicting 
Constitutional provision. 
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4.2 Subsidiaries of the Company (sections 191 to 193 of the Corporations Act) 

• (disclosure) a director of a Group member who has a material 
personal interest (not defined) in a matter that relates to the affairs of 
the Group must give the other directors notice of the interest unless 
one of the exceptions in section 191(2) applies; 

• (contents of notice) the notice must give details of the nature and 
extent of the interest and the relation of the interest to the affairs of 
the Group; 

• (timing of notice) the notice must be given at a directors’ meeting 
as soon as practicable after the director becomes aware of the 
interest in the matter; 

• (minutes) the details must be recorded in the minutes of the 
meeting. 

• (standing notice) a director of a Group member may give standing 
notice of an interest, including before the interest becomes a material 
personal interest (refer to section 192 of the Corporations Act); 

• (participation) the ability of a director to participate in the board 
meeting at which the matter will be considered and to count towards 
the quorum of that meeting will be governed by the Group member’s 
Constitution. 

4.3 The Company and public company subsidiaries of the Company (section 
195 of the Corporations Act): 
• (generally) special rules apply to such entities in addition to the 

references in sections 4.1 and 4.2 of this policy document. 
• (restrictions on voting and being present) a Director of the 

Company who has a material personal interest in a matter being 
considered at a Board meeting must not: 
- be present while the matter is being considered; 
- vote on the matter; unless S.191(2) of the Corporations Act 

excuses the need to disclose the interest or any the following 
3 paragraphs apply: 
o (participation with Board approval) the other 

directors who don’t have a material personal interest 
pass a resolution identifying the relevant director (and 
the extent and nature of his/her interest and its relation 
to the affairs of the Company) and stating they are 
satisfied the relevant director should not be disqualified 
from being present and voting; or 
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o (participation with ASIC approval) an ASIC order 
under S.196 of the Corporations Act is made; or 

o (participation with shareholder approval) if a quorum 
of non-conflicted Directors is not possible, the Directors 
may convene a meeting of shareholders to resolve the 
matter (notwithstanding the conflict of those Directors). 

5. Board Procedures to Assure Good Corporate Governance 
5.1 Each of the following are examples of circumstances which are likely to 

give rise to a Board Member having a conflict of interest or prospective 
conflict of interest (Relevant Circumstance): 

• a Board member or a Related Party has a direct or indirect pecuniary 
interest in a contract or proposed contract with a Group member. 

• a Board Member or a Related Party holds an office in an entity with 
which a Group member may have dealings; 

• a Board Member or a Related Party has an investment in an entity 
with which a Group member may have dealings, other than a mere 
portfolio investment where investment discretion substantially 
resides with a third party. 

• any other transaction or circumstance affecting a Group Member 
where the Board Member (acting in good faith with objectivity and 
reasonableness) may believe that they might not be able to exercise 
judgment with impartiality in the best interests of the Group member). 

For the purpose of this policy 

a. a Related Party refers primarily to a Board Member’s spouse or other 
“close” family member (depending upon the circumstances without 
prescriptive intent) or other corporate, trust or nominee entity or person 
over whom the Board Member or other persons as aforesaid may 
substantially exercise control; 

b. a Relevant Circumstance excludes a circumstance, event or conflict 
arising only from the Board Members (or Related Party): 

• being a member of the Company; 

• being the recipient of services from a Group Member in the ordinary 
course of the Group’s operations; 

• holding a position of office in a Group Member. 
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5.2 Each Board Member must give notice in writing to the Company Secretary 
of the nature and extent of each relevant Circumstance as soon as he or 
she becomes aware of it (or in the case of the Company Secretary, to the 
Chairman). If such notice is not given prior to the Board meeting at which 
a matter will be considered which relates to the Relevant Circumstance, 
the Board Member must declare the Relevant Circumstance to the Board 
meeting prior to the matter being considered. 

5.3 The Company Secretary should cause every notification or disclosure of 
a Relevant Circumstance to be recorded in a Register of Relevant 
Circumstances – Conflicts of Interest of Board Members (“Register”) to 
be maintained by the Board (under the control of the Company Secretary) 
and which Register is to be available for inspection at any time on request. 

5.4 It is the obligation of each Board Member to ensure that the particulars in 
the Register with respect to themselves are current, complete and 
accurate in all material respects. 

5.5 Unless there be special reason to the contrary (in the interests of the 
Group member and for efficiency of meeting process), as determined by 
the person presiding at the meeting and with the agreement of all the 
remaining Board Members, the affected Board Member shall absent 
himself or herself from the Board meeting whilst the meeting considers 
the relevant matter. 

5.6 The person presiding at the meeting may request the affected Board 
Member to address the meeting preliminary to the relevant subject matter 
being under consideration and to respond to specific queries at the 
meeting, but the Board Member shall not be under any obligation to so 
address or respond if the affected Board Member considers it 
inappropriate to do so. 

5.7 In particular, each Board Member affected by a Relevant Circumstance 
may not take part in any deliberations, decisions or voting on a matter at 
a Board Meeting in which the Relevant Circumstance gives rise to a 
conflict of interest of the Board Member, subject to any exceptions 
referred to in paragraph 4 above. 
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Appendix G (1) | Notice of Disclosure of 
Interest/Prospective Conflicts of Interest 

 
To: The Board 

From: The person named in the Schedule (Director) 
 
 

(a) This notice is pursuant to: 

• Constitution of the Company (Constitution) 

• Corporate Governance Charter of the Company (Charter) 

• any applicable legislation or regulation applying (Law) 

(b) Set out in the schedule to this notice are details of transactions, events, matters 
or circumstances that may give rise to the Director having a material personal or 
other interest in transactions in which the Group may be or become involved. 

(c) Other than as set out in the schedule to this notice, or as may previously have 
been disclosed by the Director to the Company and be recorded in the relevant 
Register maintained by the Company in accordance with the Charter, to the best 
of the Director’s actual knowledge information and belief the Director does not 
have any material personal or other interest in any matter that relate to the affairs 
of the Group which, if subsisting, would be required to be disclosed in the terms 
of the Constitution, the Charter or the Law. 

(d) The Director notes that the Company is to include in its relevant Register 
maintained pursuant to the Charter the information disclosed in this notice. 

(e) The Director confirms that notwithstanding the disclosure in the terms of this 
notice, nothing thereby relieves the Director of the Director’s duties as a member 
of the Board with respect to conflicts of interest generally in the terms of the 
Constitution, the Charter and the Law. 

 
Schedule 

 
 

1. Date (insert date of notice): / /20 

2. Director (insert name): _   

3. Director (signature): _   
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Appendix G (2) | Register of Conflicts of Interest (refer 
Corporate Governance Charter) 

 

 

 
Note: 1. A separate folio section is to be maintained for each Director from 

time to time. 

2. A copy of each Notice of Disclosure received from a Director is to be 
filed in the separate folio section referable to that Director. 

3. The composite of all folio sections (together with filings under each 
folio section) is to constitute this Register. 

4. On the header sheet for each folio section is to be entered: 

(a) the name of the Director; and 

(b) the date of each notice of disclosure received and the date of 
entry in the Register of each notice of disclosure. 

(refer pro-forma attached). 

5. A copy of this Register should be available at each Board meeting 
for reference purposes. 
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Appendix G (3) | [Pro Forma] – Header Sheet for each 
Folio Section of the Register 

 

 

 
Name of Director 

 

 
Disclosure Notices 

 
(insert date) 

 
1. Date of Notice: 

Date of Entry in Register: 

 

 
2. Date of Notice: 

Date of Entry in Register: 

 

 
3. Date of Notice: 

Date of Entry in Register: 

 

 
4. Date of Notice: 

Date of Entry in Register: 

 

 
5. Date of Notice: 

Date of Entry in Register: 
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Appendix H | Group Code of Conduct/Values 
 

1. Introduction 
 

The Code applies to all directors, employees, officers, consultants and 
contractors (collectively referred to in this Code as the “Employees”) of The Veris 
Group of Companies and their Related Bodies Corporate (collectively referred to 
in this Code as “Company”). Employees must conduct themselves in line with the 
Code and compliance is expected under all circumstances. The Code confirms 
the Company’s commitment to uphold high moral and ethical standards and to 
specify the basic behaviours for those involved in representing the Company. 
 
The Company operates a zero tolerance approach to breaches of the Code and 
the policies relating to it. Failure of employees to comply with this Code can have 
severe consequences for both the employee and the Company. Employees in 
breach of the Code will be subject to disciplinary action that may include 
termination of employment or cancellation of contract. Should a breach of this 
code also represent a violation of the law, this may result in criminal prosecution.  

2. Values 
 

This Code of Conduct is underpinned by the values of the Company. 
 
• Integrity and authenticity: We act ethically and demonstrate fairness, 

openness and transparency 
• Inclusiveness and respect: We value differences and treat others with 

dignity and courtesy 
• Quality and responsibility: We are client focussed and care deeply about 

the quality of our work 
• Collaboration and innovation: We bring people together to spark ideas and 

solve problems 
• Leadership: We commit to leadership that drives a culture of collaboration 

and performance 
• Commercial success: We are committed to the commercial success of our 

business and of our clients 
 
All Employees are expected to act in accordance with the Veris values and in the 
best interest of the entity, acting honestly and with high standards of personal 
integrity.  
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3. Laws and Regulation 
 

The Company and its employees must respect the law and act accordingly by 
observing and respecting the relevant laws, customs and business methods in 
the environment in which the Company operates.  
 
If an employee has concerns or queries about specific legal issues connected 
with the Company then they should, where appropriate, discuss those issues 
with their Line Manager in the first instance. Where necessary, legal advice 
should be sought before any decision is made in relation to issues.  

4. Insider Trading 
 

During employment with the Company, employees from time to time may come 
into possession of price sensitive information. It is prohibited for employees that 
are in contact with this information to trade shares at any time if the information is 
not in the public domain. It is also prohibited to communicate price sensitive 
information to third parties. Any insider trading, tipping, market manipulation, 
fraud by an employee may be subject to disciplinary action by the Company, up 
to and including termination and possibly criminal penalties.  
 
* Employees can refer to the Veris Policy on Trading of Company’s Shares for further 
information outlined in Appendix K of this Charter. 

5. Conflict of Interests 
 
Employees must avoid all situations in which their personal interests conflicts or 
might compromise their objective performance of their duties.  Employees are 
expected to act in the best interests of the Company at all times. If an employee 
feels any activity may lead to a potential conflict of interest or are unsure that 
their action breaches a conflict of interests, they must immediately disclose the 
situation in writing to the Company Secretary. The situation will be assessed and 
the employee will be informed as to whether their interests are conflicting 
activities. 

 
Some examples of conflicting interests include but are not limited to: 
 
• An employee taking for themselves personally or for family relations, 

opportunities that properly belong to the Company through the use of their 
position 

• Engaging a family member as a business partner, including sub consultants 
• Using corporate information or position for personal gain 
• Favouring of clients or suppliers for personal reasons 
• Engaging in employment or activities outside the Company that could 

reasonably be expected to conflict with the interests of the organisation or 
interfere with the performance and responsibilities as employees  
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• A “material personal interest” in a matter that relates to the affairs of the 
company. Generally, an interest will be considered to be “material” if its 
nature and capacity is such as to impact the ability of the employee to 
discharge their duties. 

 
Where a conflict of interest does arise, full disclosure must be made and all 
relevant persons must not participate in any related decision-making process. 

 
* Employees can refer to the Veris Conflicts of Interest Protocol for further information. 

6. Fair Deal 
The Company aims to maintain the highest standard of ethical behaviour in 
business dealings and to behave with integrity in all its dealings with customers, 
clients, shareholders, government, Employees, suppliers and the community.  
  
Employees are expected to perform their duties in a professional manner and act 
with the utmost honesty, integrity and objectivity, striving at all times to enhance 
the reputation and performance of the Company. This should involve as a 
minimum:  
 
• Acting within applicable laws, particularly those that deal with matters 

covered by this Code, including equal opportunity and antidiscrimination laws   
• Acting with courtesy  
• Acting with fairness and respect in supervision  
• Encouraging cooperation and collaboration  
• Fostering an environment where rational debate is encouraged, with a view to 

achieving shared goals  
• Avoiding behaviour that might reasonably be perceived as bullying or 

intimidation 
 
Employees should ensure they do not take advantage of their position or the 
opportunities arising therefrom for personal gain. 

7. Improper Use of Company Assets 
 
Employees have a responsibility to protect any Company property and assets 
that are under their control and must be safeguarded from loss, theft and 
unauthorised use. Company property and assets include (but not limited to) cash, 
securities, business plans, third party information, intellectual property (computer 
programs, software, models and other times) confidential information, office 
equipment and supplies, technical equipment, vehicles and customers.  
Company assets may not be used for personal purposes without prior Company 
approval.   
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All Company books, records and accounts must accurately reflect the precise 
nature of transactions recorded.  Employees must comply with prescribed 
accounting and business procedures and controls at all times. 
 
Employees must not take advantage of the property or information of the 
Company or its customers for personal gain or to cause detriment to the 
Company or its customers. 

8. Bribery and Corruption 
 

Employees are expected to use only legitimate practices in commercial 
operations. The Company prohibits improper payments, such as bribes and 
kickbacks intended to induce or reward favourable commercial and governmental 
decisions.  
 
Employees must not receive or offer anything of value for the purpose of inducing 
or rewarding favourable action. Employees must report any request to offer an 
improper payment to the Company Secretary.  
 
Employees should refer to the Veris Anti-bribery and Corruption Policy for further 
information outlined in Appendix S to this Charter. 

9. Gifts and Entertainment 
 

Employees are required to exercise care when accepting or offering gifts 
(including meals, entertainment, travel and accommodation). 
 
Any offers of flights and/or accommodation, whether given or received, are to be 
referred to the Group Executive for approval in advance of the offer or 
acceptance being made.  In all circumstances, it is imperative that any gifts or 
hospitality offered or accepted do not influence business decision-making 
processes or cause others to perceive an influence.    
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10. Prohibition on Facilitation Payments and Secret Commissions 

 
The making of facilitation payments is prohibited. Facilitation payments are 
typically minor unofficial payments to Public Officials made either directly or 
indirectly to expedite or secure the performance of a routine government action 
(for example, to facilitate the expedition of applications for visas or licenses. The 
giving or receiving of secret commissions is prohibited. Secret commissions 
typically arise where a person or entity offers or gives a commission to an agent 
or representative of another person which is not disclosed by that agent or 
representative to their principal. Such a payment is made as an inducement to 
influence the conduct of the principal's business. 

11. Representing the Company 
 
Employees may be required as part of their work to attend functions, meetings or 
events where clients, colleagues, industry partners or members of the public may 
be present.  
 
Employees shall always behave in a manner that represents the Company as a 
professional firm. Accordingly, employees should dress appropriately, behave 
professionally and ensure the consumption of alcohol, where permitted and 
appropriate, is not excessive.  

12. Dealings with Public Officials and Media 
 
All dealings between employees of the Company and public officials are to be 
conducted in a manner that will not compromise the integrity or reputation of any 
public official, employee or the Company.  
 
Only authorised spokespersons of the Company may speak on the Company’s 
behalf. Approaches by brokers/analysts, media or shareholders to non-
authorised spokespersons should be referred to the Company Secretary for on 
reference to the MD and Chairman. 
 
Employees should refer to the Veris Release of Price Sensitive Information Policy for 
further information outlined in Appendix L of this Charter. 
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13. Business Records 
 

Certain records received or generated at the Company must be retained for a 
specified period of time and therefore accurate and timely business record 
keeping is vital to our operations.  Failure to retain documents for minimum 
periods can result in fines and penalties against the Company. 
 
Employees are to ensure that business records such as financial, human 
resources, payroll and various reports are to accurately reflect the underlying 
facts and figures of the business.  

14. Privacy 
 
The Company recognises the importance of protecting personal information and 
the right to privacy of its employees, clients, suppliers and other business 
partners. The collection of personal information is to be limited to that which is 
necessary for business, legal, security or contractual purposes and is to be 
conducted by fair and lawful means.  
 
All employees have the right to see their own personnel record. Personal 
information shall not be used or disclosed for purposes other than those for 
which it was collected.  
 
The Company employees will observe obligations of confidentiality and non–
disclosure of personal information, including information of its employees and 
clients, with the same degree of diligence that employees are expected to use in 
protecting confidential information relating to the Company. 
 
The laws in relation to privacy, and the use of confidential or sensitive information 
will be respected by the Company. 

15. Discrimination Free 
 
The Company strives to provide a work environment free of discrimination and 
harassment, and in which individuals are accorded equality of employment 
opportunity based upon merit and ability.  Employees must treat fellow 
Employees with respect and not engage in bullying, harassment or 
discrimination. 

16. Health Safety and Environment Laws 
 
The health and safety of the Company employees is of utmost importance, 
therefore it is the duty of the company to provide a safe working environment, 
one that is free from hazards, incidents, accidents and injury.  
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In order to maintain a safe working environment, the Company expects all 
employees to take responsibility for their own safety and for the safety of fellow 
employees and visitors to the workplace. 
 
Employees must ensure they comply with all safety policies, procedures, laws 
and regulations.  Employees are also required to ensure they promptly report any 
unsafe working conditions or practices to Line Manager or HSE Representative.  
 
Employees can refer to the HSE policy and procedures for further information. 

17. Computing Technology 
 
The Company’s technology must be used for legitimate business purposes. 
While incidental personal use may occasionally occur and is acceptable 
depending on content transmitted, these resources are intended for the 
Company benefits and use. 

18. Duty to Report 
 

Every employee has a duty to report any suspected violations of the Code. If an 
employee observes or suspects behavior contrary to the Code they are required 
to report the information immediately to his or her Line Manager, Human 
Resources or the Company Secretary.  
 
The Company is committed to protecting individuals who raise issues or identify 
breaches of this code. Any victimisation of employees making disclosures will be 
treated as a breach of this code. 
 
Employees can refer to the Whistle Blower Policy and procedures for further information 
regarding protected disclosures outlined in Appendix R of this Charter. 

19. Administration of the Code 
 
The full version of the Veris Code of Conduct is available on the Company’s 
intranet and employees are responsible for familiarizing themselves with the 
Code as amended from time to time. Failure to read and understand the Code or 
failure to sign the acknowledgement does not excuse an employee from 
compliance with the Code. 
 
The Code does not supersede, change, alter or replace the existing policies and 
procedures already in place by the Company. 
 
To ensure the proper understanding of the Code the contents will be reinforced 
at induction sessions and regular internal communications.  
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20. Review of this Policy 
 

The Company will review the Code on an annual basis, and may modify or 
supplement the Code from time to time to ensure it is operating effectively. 
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Appendix I Job Description – Chief Executive Officer – 
Delegated Authority 

 
Generally 

The Chief Executive Officer is authorised and responsible for the day to day 
management of the Group and its operations. 

This delegation of authority includes responsibility for: 

• developing business plans, budgets and strategies for consideration by the 
Board and, to the extent approved by the Board, implementing these plans, 
budgets and strategies. 

• ensuring the Group’s operations and business are within the parameters set by 
the Board from time to time and that the Board is kept informed of material 
developments in the Group’s operations and business; 

• where proposed transactions, commitments or arrangements exceed the 
parameters set by the Board, referring the matter to the Board for its 
consideration and approval; 

• identifying and managing operational risks and, where those risks could have a 
material impact on the Group’s businesses, formulating strategies for managing 
these risks for consideration by the Board; 

• managing the Group’s financial and other reporting mechanisms and control and 
monitoring systems to ensure that these mechanisms and systems capture all 
relevant material information on a timely basis and are functioning effectively; 

• ensuring that the Board is provided with sufficient information on a timely basis 
in regard to the Group, its operations and the business, and in particular with 
respect to the Group’s corporate performance, financial condition, operations 
and prospects, to position the Board to fulfill its governance responsibilities; and 

• implementing the policies, processes and codes of conduct approved by the 
Board. 

Accountability to the Board 

Consistent with the above the Chief Executive Officer: 

• reports to the Board on the status of policies, strategies, directions and plans 
(business and otherwise) set or approved by the Board; 
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• informs the Board of all events within, or which reasonably should be within, his 
knowledge or awareness, which may or do have material impact on the Group’s 
activities or wellbeing; and 

• observes limitations as set down by the Board. 
Leadership 

• Provision of strong, clear leadership to the Group. 

• Responsibility for ensuring the Group’s Code of Conduct / Values is a living 
document, regularly updated, monitored and ongoing training is provided. 

Internal Leadership 

• Provides direction, goals, energy to all parts of the Group. 

• Create, sustain, refresh and review a culture of innovation and enablement, 
underpinned by and expressing the values and philosophy of the Group. 

External Leadership 

• Monitoring and interpretation of the external environment in order to continually 
position the Group to best advantage. 

• Maintaining awareness of political, governmental, business and industry 
components of the external environment, on a local, national and international 
level. 

• Participation in business and professional associations, networks and activities. 

• Ensuring relationship building with all stakeholders. 
Management 

Provide overall management of the whole Group with particular responsibility in: 

• the appointment and management of key executive and management personnel; 

• setting up, maintaining and reviewing structure, systems, policies, processes 
and procedures, in order to guide, support, inform, service and monitor the prime 
functions of the Group; 

• ensure legal, ethical and professional practices and boundaries consistent with 
the Group’s Code of Conduct / Values are adhered to; 

• ensure financial activities are managed within agreed budget or informs the 
Board in a timely manner should the Chief Executive Officer become aware of 
any material adverse movements to the budget; and 

• ensure effective and efficient functioning of the Group and all its parts. 
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Appendix J | Risk Management Policy 
 

It is the policy of the Group that all operations are conducted in a manner which 
ensures, as far as reasonably practicable: 

• the goals and objectives of the Group (financial, commercial, corporate and 
otherwise) are achieved; 

• performance of the Group (financial, commercial, corporate and otherwise) is 
optimised; 

• the health and safety of all employees, customers, visitors to the Group sites 
and others who may be affected by the Group’s operations are respected; 

• all applicable legislations and regulatory obligations are met; 

• assets and revenue generation capacity are protected against loss; and 

• the community and environment are respected in the Group's operations; 
operations. 

These policy objectives will be achieved by implementation, throughout all parts of the 
Group, of an effective risk management program including the following: 

• monitoring of issues that may impede the goals, objectives and performance of 
the Group; 

• maintenance of an operational risk management framework based on industry 
accepted standards; 

• maintenance of internal control systems in order to provide management with 
accurate, relevant, timely and reliable financial and operating information; 

• monitoring and resolving safety issues throughout the Group; 

• conduct of operations and maintenance of records in accordance with Group 
policies and legislative requirements; 

• monitoring and reporting to the Audit and Risk Management Committee and 
Board on significant circumstances and risk management issues which may 
affect the Group; 

• implementation of loss prevention and control measures directed at reducing, as 
far as possible, the potential for loss or damage; and 

• management of insurance programs to acquire appropriate coverage at 
reasonable premium levels. 
 

Responsibility for establishing and maintaining effective risk management strategies 
rests with senior management, accountable to the Chief Executive Officer and the 
Audit and Risk Management Committee of the Board. 
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Appendix K | Policy on the Trading of Company’s 
Shares 

 
 

1. General Principles 
The principle behind the Company’s policy on trading (buying, selling or other 
dealing in) Company securities (being shares, options, or any other equity, debt 
or derivative instruments, including instruments to limit the economic risk of other 
securities held), whether or not issued or granted by the Company or a Group 
member, is as follows: 

• Directors, officers and employees, and persons associated with them, 
including family members and business associates (together “Insiders”), 
must not trade in the Company’s securities nor place themselves in a 
position where it may reasonably be perceived they have been trading in 
the Company’s securities other than in compliance with this policy. 

• The policy is designed to seek to ensure that: 

- Insiders do not breach “insider trading” laws under the 
Corporations Act; 

- Insiders do not trade Company securities while they may be in 
possession of market price sensitive information which has not 
been released to the ASX announcements platform by the 
Company (including due to exceptions that may apply to the need 
to release that information); 

- perceptions cannot arise that Insiders may be taking advantage of 
their position in the Group (or that of a person with whom they are 
associated), even if such perceptions are wrong or unsubstantiated. 

• This Policy has been made to meet regulatory requirements and 
generally accepted principles and standards of conduct. 

2. Implementation Protocols 

In implementing this policy, and without limiting the general principles, there are 
a number of rules and provisions that must, on all occasions, be followed: 

(a) Directors, officers and employees of the Group and persons associated 
with them (i.e. ALL Insiders) are prohibited from trading in the 
Company’s securities other than during “Trading Windows” (refer 
below). This provision is paramount and paragraphs (b), (c) and (d) are 
to be read subject to it. 
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(b) A Director, the Company Secretary and the Chief Financial Officer, and 
persons associated with them, are required to obtain the approval of the 
Chairman in respect of a proposed trade in the Company’s securities prior 
to any trade by them. The Chairman’s approval, which is to be provided 
in writing, shall be valid for a period of no longer than two weeks and is to 
be reported at the following Board meeting. 

(c) The Chairman is required to obtain the approval of the Chief Executive 
Officer and one other Non-Executive Director prior to any trade by the 
Chairman or a person associated with the Chairman. The approval, 
which is to be provided in writing, shall be valid for a period of no longer 
than two weeks and is to be reported at the next following Board 
meeting. 

(d) Key management personnel (being persons having authority and 
responsibility for planning, directing and controlling the major activities of 
the group, directly or indirectly, other than the Chairman, Directors and 
the Company Secretary) are required to discuss and obtain approval for 
a proposed trade in the Company’s securities with the Chief Executive 
Officer prior to any trade by them or a person associated with them. The 
approval, which is to be provided in writing, shall be valid for a period of 
no longer than 2 weeks. 

(e) The periods referred to in (b), (c) and (d) above may be shortened at any 
time by the persons issuing the approval by notice in writing to the 
relevant Chairman, Director, Company Secretary or Officer. 

(f) All trades referred to in (b), (c) and (d) above are to be advised to the 
Company Secretary and the Chief Executive Officer within two days of 
the relevant trade. 

(g) Directors, officers and employees are required to use their best 
endeavours, wherever possible, to ensure that persons associated with 
them are aware of and conform to this policy. An associate is regarded 
as including: 

- close family of the Director, officer or employee; 

- a company or trust over which the Director, officer or employee has 
control or is a beneficiary; 

- a business or other associate of any of the foregoing. 
3. Trading Windows and Closed Periods 

(a) Subject to them not being a Closed Period, the following periods are 
considered to be “Trading Windows” when, subject to the foregoing, 
trades in the Company’s securities by Insiders are permitted: 

• the period of four (4) weeks next following two (2) business days after 
the release of: 
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- the Company’s annual or half yearly results; and 

- a Prospectus by the Company (other than a transaction 
specific prospectus); 

• such other periods designated by resolution of the Board as “Trading 
Windows” either generally, or for specific personnel (i.e. to respond 
to circumstances of financial hardship or need for a particular officer 
or employee of the Group). 

(b) The following periods are considered to be “Closed Periods” when trades 
in the Company’s securities by Insiders are prohibited: 

• one month prior to the scheduled release of the Company’s annual 
or half yearly results; and 

• such other periods designated by resolution of the Board as “Closed 
Periods”. 

4. Hedging and Margin Loans 
4.1 Hedging 

If you are a director or employee of Veris who participates in the Veris 
equity-based incentive plan, you must not enter into any transaction which 
would have the effect of limiting the economic risk of participating in 
unvested entitlements under any equity-based remuneration scheme. An 
unvested entitlement is a Veris share, performance right or option which 
is still subject to time and / or performance hurdles or vesting conditions. 

4.2 Margin Loans 

You are not permitted to enter into a margin loan or other financing 
arrangement where there is a risk that Veris securities will be traded 
pursuant to the terms of the margin loan or finance arrangement (together 
a Margin Loan), unless you have obtained prior written consent of the 
Chairman to enter into the Margin Loan and disclose to the Chairman the 
following information regarding the Margin Loan (Loan Information): 

(a) key terms; 

(b) number of Veris securities involved; 

(c) the trigger points; 

(d) the right of the lender to sell the securities unilaterally; and 

(e) any other material details. 
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5. Exclusion from Policy 
The mere take up of entitlements, or exercise of vested options, to subscribe 
for Company securities under a pro rata rights issue to all shareholders, an 
employee share option plan (or similar) or the mere take up of Company 
securities under a dividend re-investment plan (or similar) does not constitute 
a “trade” in Company securities for the purpose of this policy. 
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Appendix L | Release of Price Sensitive Information 
 

1. Policy Purpose 
To ensure compliance with the requirements of the Corporations Law and the 
ASX Listing Rules relating to continuous disclosure of information that is known 
to the Company and that a reasonable person would expect to have a material 
effect on the price or value of the Company’s securities (subject to contain 
exceptions in ASX LR 3.1A, “Price Sensitive Information” or “PSI”), by 
establishing internal procedures for the identification, collection, monitoring and 
dissemination of that information. 

To ensure the Company has in place mechanisms designed to ensure 
compliance with the ASX Listing Rule 3.1 and Corporations Act S.674 
requirements such that: 

• all investors have equal and timely access to material information 
concerning the Company – including its financial situation, performance, 
ownership and governance; and 

• Company announcements are factual and presented in a clear and 
balanced way. “Balance” requires disclosure of both positive and negative 
information. 

2. Regulatory Requirement 
As a listed public company, the Company is, subject to certain exceptions, 
required to immediately advise the ASX once it is aware of any Price Sensitive 
Information. 

3. Designated Information Officer 

To ensure compliance with this requirement, the Company appoints the 
Company Secretary to oversee and coordinate the disclosure of PSI. 

The Company Secretary, in consultation with the Chief Executive Officer, must 
introduce protocols and procedures to be observed by the Group’s personnel 
to foster compliance with this policy and its purpose. 

4. Disclosure Procedure 

(a) All Directors, Officers and other personnel designated in writing by the 
Board (whether in person or by virtue of their office or title within the 
Group), are required to forward details of any potentially Price Sensitive 
Information to the Company Secretary. 
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(b) The Company Secretary is to be made aware, in advance, of proposed 
information disclosures by the Group which may have PSI connotations 
(including information to be presented at briefings) to enable 
consideration to be given of the requirements of this policy. 

(c) Any proposed announcement of Price Sensitive Information for release to 
the ASX is required to be approved by any 2 of the Chairman, the Chief 
Executive Officer and Company Secretary, or in an emergency by the 
Chairman or the Chief Executive Officer. 

5. ASX Announcements 
(a) Any PSI must first be released to the ASX Announcements Platform 

(electronically or via fax if the email system is not operating) before being 
released to the media or any other outlet (public or private). 

(b) A copy of all releases reported on the ASX concerning the Company 
should be emailed or forwarded to the Chief Executive Officer and 
Directors immediately. 

(c) Only after public release of the information through the ASX can the 
information be disclosed to analysts or others outside the Company. 

(d) Following confirmation of lodgment from the ASX, the announcement is 
promptly placed on the Company’s website and after a reasonable period 
(to allow the market to digest the information on the ASX Announcements 
Platform) may then be sent to various media outlets and contacts. 

6. Brokers/Analysts, Media and Others 

(a) Only authorised spokespersons for the Company may speak on the 
Company’s behalf. 

(b) Approaches by brokers/analysts, media or shareholders to non- 
authorised spokespersons should be referred to the Company Secretary 
for on reference to the Chief Executive Officer and Chairman. 

(c) When an authorised spokesperson is responding to a financial projection 
and/or report of a broker/analyst or other person, that spokesperson must 
confine their comments solely to information and underlying assumptions 
that have been released by the Company to the ASX Announcements 
Platform, or that are clearly in the public domain. 

(d) Any guidance in terms of earnings forecasts can only be given if the 
Company has publicly announced an earnings projection and the 
response is in the terms of that projection. 
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(e) Following any broker/analyst or other briefing, the Company’s personnel 
involved should review their presentation to check whether any Price 
Sensitive Information was inadvertently disclosed. If there has been an 
inadvertent disclosure made during the briefing, the procedure detailed in 
this policy under the heading “Inadvertent Disclosure, Leaks and 
Rumours” should be followed. 

(f) No Director, Officer or employee, other than an authorised spokesperson, 
is to discuss any business or affairs of the Company with any media 
representative unless authorised in a specific instance. A Director, Officer 
or employee contacted by a media representative must immediately refer 
that representative to one of the authorised spokespersons. 

7. Inadvertent Disclosure, Leaks and Rumours 
(a) In the event of an inadvertent disclosure of Price Sensitive Information, a 

public announcement is to be prepared, approved and lodged as soon as 
practicable with the ASX to ensure all investors are equally informed in a 
timely manner. 

(b) In the event of an inadvertent disclosure of confidential non-Price 
Sensitive Information, that event should be referred to the Company 
Secretary for consideration by the Chief Executive Officer and Chairman 
as to the appropriate action as soon as possible. 

(c) When rumours are present, the Company Secretary, in consultation with 
the Chief Executive Officer and Chairman, will determine an appropriate 
course of action having regard to the specific facts of the situation and 
the Company’s continuous disclosure obligations. 

8. Authorised Spokespersons 
The authorised spokespersons for the Company are: 

• the Chief Executive Officer; 

• the Chairman; and 

• such other persons as specifically designated by the Chief Executive 
Officer and the Chairman with respect to any specific issue. 

9. Policy Responsibility 

The Company Secretary is responsible for the implementation, operation and 
monitoring of this policy, in particular: 

• ensuring that the Company complies with continuous disclosure 
requirements; 
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• overseeing and coordinating disclosure to the ASX, analysts, brokers, 
shareholders, the media and the public; 

• educating Directors, Officers and employees on the Company’s disclosure 
policies and procedures and raising awareness of the principles underlying 
continuous disclosure. 

• ensuring there are vetting and authorisation processes designed to ensure 
that Company announcements: 

- are made in a timely manner; 

- are factual; 

- do not omit material information; 

- are expressed in a clear and objective manner that allows investors 
to assess the impact of the information when making investment 
decisions. 
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Appendix M | Board Calendar (Strategic Governance 
Issues) 

 
1. Strategy 

• Planning 
• Adoption 
• Review / monitor 

 
2. Board Review 

• Composition/succession 
• Evaluation of performance 
• Remuneration 

 
3. Corporate Governance 

Charter 
• Compliance 
• Review / monitor 
• Report by Nomination 

and Remuneration 
Committee 

• Report by Audit and 
Risk Management 
Committee 

 
4. Strategic Governance Issues 

• Audit report 
• OH&S report 
• HR report 
• Environmental report 
• Risk management report 
• Legal report 

 
5. Budget 

• Adoption 
• Review / monitor 

6. Performance Review / Monitor 
• Strategic 
• Operational 
• Financial 

 
7. Operational Issues 

• Overall operations report 
• Significant project reports 
• Client relations report 
• Quality / complaints report 
• IT report 

 
8. Financial Issues 

• Financial performance 
(revenue / expenses / 
cashflow) 

• Capital requirements 
• Contingencies 

 
9. Capital Markets Issues 

• Investor relations 
• Relative share 

price performance 
• Shareholder 

communications 
• Analyst / broker relations 
• Substantial 

shareholder liaison 
 
10. New Business Initiatives 

• Strategic 
acquisition targets 

• Corporate growth 
opportunities 
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Appendix N | Contents of Directors’ Letter of 
Appointment 

 
Term of Appointment 

• Time commitment envisaged. 

• Powers and duties of directors. 

• Any special duties or arrangements attaching to the position. 

• Circumstances in which an office of director becomes vacant. 

• Expectations regarding involvement with committee work. 

• Remuneration and expenses. 

• Superannuation arrangements. 

• Requirement to disclose directors’ interests and any matters which affect the 
director’s independence. 

• Fellow directors. 

• Trading policy governing dealings in securities (including any share 
qualifications) and related financial instruments by directors, including 
notification requirements. 

• Induction training and continuing education arrangements. 

• Access to independent professional advice. 

• Indemnity and insurance arrangements. 

• Confidentiality and rights of access to corporate information. 

• A copy of the constitution. 
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Appendix O | Board and Management Performance 
Enhancement Policy 

 
1. General Purpose and Principle 

(a) The Company is committed to the ongoing development of its Directors, 
Officers, executives and management personnel through a process of 
ongoing evaluation, education and improvement, with a view to 
enhancing Board and management performance and effectiveness for 
the benefit of the Group and its stakeholders. 

(b) This means that directors and key executives should be equipped with 
the knowledge and information they need to discharge their 
responsibilities effectively, and that individual and collective performance 
is regularly and fairly reviewed. 

2. Performance Review 

The performance of the Board and key executives are to be reviewed regularly 
against both measurable and qualitative indicators. 

3. Facilitating performance by Education 

The Company will implement induction procedures designed to allow new 
Board appointees to gain knowledge about the Group and the industry within 
which it operates so they may participate fully and actively in Board decision 
making at the earliest opportunity. 

Such induction procedures must assist Directors to gain an understanding of: 

• the Company’s financial, strategic, operational and risk management 
position; 

• their rights, duties and responsibilities; 

• the role of the Board committees. 

Similar induction processes may also be desirable for key executives. 

Directors and key executives should have access to continuing education to 
update and enhance their skills and knowledge. 

This should include education concerning key developments in the Group and 
within the industry and environments within which it operates. 

4. Access to Information 

The Board should be provided with the information it needs to efficiently 
discharge its responsibilities. 
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Management should supply the Board with information in a form, timeframe and 
quality and will enable the Board to effectively discharge its duties and enhance 
the quality of its decision making. 

Directors are entitled to request additional information where they consider that 
the information supplied by management is insufficient to support informed 
decision making. 

5. Role of the Company Secretary 
The Company Secretary plays an important role in supporting the effectiveness 
of the Board by monitoring that Board policy and procedures are followed, and 
coordinating the completion and dispatch of Board agenda and briefing 
materials. 

The Company Secretary is accountable to the Board, through the Chairman, on 
all governance matters. 

6. Role of the Nomination and Remuneration Committee 

The Board’s Nomination and Remuneration Committee is assigned primary 
responsibility for strategies and process to be developed and implemented to 
achieve the general purpose and principle. 
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Appendix P | Procedure for the selection and 
appointment of an external auditor (incorporated as 
part of the Audit and Risk Committee’s Charter) 

 
1. Introduction 

The Board is responsible for the preliminary appointment of the external auditor 
which is to be ratified by shareholders at the next annual general meeting. 

The Board’s Audit and Risk Committee (“Committee”) is delegated the task to 
meet and determine the process by which the auditor should be selected i.e. by 
way of a formal tender or some other method. 

The Committee conducts the selection process and recommends a preferred 
external auditor to the Board. 

The Board may endorse external auditor recommended by the Committee and 
appoint him/her. Alternatively the Board may wish to review the 
recommendation of the Committee. At the request of the Committee, the chief 
financial officer and/or chief executive officer may assist the Committee in the 
selection and appointment process including by proposal of an external auditor, 
together with a written supporting submission. 

2. Tender 
(a) Request for submissions 

If the Committee elects to undertake a tender process, the Chief 
Executive Officer or chief financial officer will prepare or cause to be 
prepared a draft request for submissions that will be reviewed for 
approval by the Committee (with such changes as it considers 
appropriate). 

The request should contain sufficient information to enable a proposal 
and fee estimate to be given to the Company. The request should include 
information about the Company, its operations, its key personnel, its 
structure, its financials and any other relevant information. 

The Chief Executive Officer or chief financial officer will arrange for 
candidates to meet with a selection panel appointed by the Committee. 

(b) Selection panel 

The selection panel will comprise nominated members of the Committee, 
and any other person the Committee considers appropriate to assist it to 
assess the suitability of the external auditor. 
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3. Selection Criteria 
The preferred external auditor should best satisfy the selection criteria identified 
by the Committee including: 

(a) Fees 

A candidate must provide a firm fee quotation for its audit services. 
However price will be but one of the relevant factors in the selection of a 
preferred external auditor. 

(b) Independence 

A candidate must satisfy the Committee that it is independent and outline 
the procedures it has in place to maintain its independence. 

The external auditor must be independent from, and be seen to be 
independent from, the Company. 

(c) Scope of audit/issues resolution 

A candidate must outline its response to the scope of audit in the request 
for submissions and any proposed procedures to address any issue of 
material significance or matter of disagreement with the Company’s 
management. 

The external auditor and the chief financial officer will be required to 
disclose to the Committee all such issues of material significance and all 
matters of disagreement, whether resolved or unresolved. 

(d) Non-audit work 

A candidate must detail its approach to the provision of non-audit related 
services to the Company. Generally such work should be at most 
negligible. 

If proposed otherwise, the Committee must consider the circumstances 
in which the Company might use the external auditor for non-audit 
services. Matters to be considered include the extent, scope and potential 
value of non-audit fees and any circumstance where the external auditor 
may be required to review and rely upon work conducted by it in a non- 
audit capacity. 

The scope of non-audit work must not be allowed to impinge upon the 
external auditor’s Independence (refer also paragraph 4 below). 

(e) Other matters 

The selection criteria may include such other matters as the Committee 
thinks fit. 
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4. Policy on audit and non-audit services 
The Committee will develop a policy that sets out the circumstances in which 
the Company may use the external auditor for other services. A copy of this 
policy will be provided to the external auditor. The policy will be based on the 
following principles: 

(a) the external auditor may provide audit and audit-related services that, 
while outside the scope of the statutory audit, are consistent with the role 
of auditor; 

(b) the external auditor should not provide services that are perceived to be 
materially in conflict with the role of auditor; 

(c) the external auditor may be permitted to provide non-audit services that 
are not perceived to be materially in conflict with the role of auditor, 
subject to the approval of the Committee; 

(d) exceptions may be made to the policy (with specific Board approval) 
where the variation is in the interests of the Company and arrangements 
are put in place to preserve the integrity of the external audit process. 

5. Rotation of external audit engagement partner 
The Committee will ensure that the external auditor has in place arrangements 
for rotation of the audit engagement partner. 

The audit engagement partner for the audit must rotate at least every 5 years. 
6. ASX Corporate Governance Council Recommendations 

(“Recommendations”)  

This policy will be read and construed in compliance with the 
Recommendations. To the extent to which the Recommendations prescribe 
specific criteria, protocols or requirements with respect to the external audit 
function or the appointment or performance of the external auditor, then those 
criteria, protocols or requirements will prevail. 

7. Review of audit arrangements 
The Committee will periodically review the external auditor’s performance, at 
least annually. As part of this review the Committee will obtain feedback from 
the chief financial officer and other members of senior management regarding 
the quality of the audit service. 
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Appendix Q | Diversity Policy 

 
1. Introduction 

The Company and all its related bodies corporate are committed to workplace 
diversity. 

The Company recognises the benefits arising from employee and board 
diversity, including a broader pool of high quality employees, improving 
employee retention, accessing different perspectives and ideas and benefiting 
from all available talent. 

Diversity includes, but is not limited to, gender, age, ethnicity and cultural 
background. To the extent practicable, the Company will address the 
recommendations and guidance provided in the ASX Corporate Governance 
Council's Corporate Governance Principles and Recommendations (ASX 
Principles). 

This Diversity Policy does not form part of an employee's contract of 
employment with The Company, nor gives rise to contractual obligations. 
However, to the extent that the Diversity Policy requires an employee to do or 
refrain from doing something and at all times subject to legal obligations, this 
Diversity Policy forms a direction of the Company with which an employee is 
expected to comply. 

2. Objectives 

The Diversity Policy provides a framework for the Company to achieve: 

(a) a diverse and skilled workforce, leading to continuous improvement in 
service delivery and achievement of corporate goals; 

(b) a workplace culture characterised by inclusive practices and behaviours 
for the benefit of all staff; 

(c) improved employment and career development opportunities for women; 

(d) a work environment that values and utilises the contributions of 
employees with diverse backgrounds, experiences and perspectives 
through improved awareness of the benefits of workforce diversity and 
successful management of diversity; and 

(e) awareness in all staff of their rights and responsibilities with regards to 
fairness, equity and respect for all aspects of diversity, 

(collectively, the Objectives). 
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This Diversity Policy does not impose on the Company, its directors, officers, 
agents or employee any obligation to engage in, or justification for engaging in, 
any conduct which is illegal or contrary to any anti-discrimination or equal 
employment opportunity legislation or laws in any State or Territory of Australia 
or of any foreign jurisdiction. 

3. Responsibilities 
3.1 The Board's commitment 

The Company’s Board is committed to workplace diversity, with a 
particular focus on supporting the representation of women at the senior 
level of The Company and on the Company Board. 

The Board is responsible for developing measurable objectives and 
strategies to meet the Objectives of the Diversity Policy (Measurable 
Objectives) and monitoring the progress of the Measurable Objectives 
through the monitoring, evaluation and reporting mechanisms listed 
below. 

The Board may also set Measurable Objectives for achieving gender 
diversity and monitor their achievement. 

The Board will conduct all Board appointment processes in a manner that 
promotes gender diversity, including establishing a structured approach 
for identifying a pool of candidates, using external experts where 
necessary. 

3.2 Strategies 

The Company is accountable to the shareholders and investors for the 
overall performance of the Company and takes responsibility for 
monitoring the Company’s business and affairs and setting its strategic 
direction, establishing and overseeing the Company’s financial position. 

The Company's diversity strategies include: 

(a) recruiting from a diverse pool of candidates for all positions, 
including senior management and the Board; 

(b) reviewing succession plans to ensure an appropriate focus on 
diversity; 

(c) identifying specific factors to take account of in recruitment and 
selection processes to encourage diversity; 

(d) developing programs to develop a broader pool of skilled and 
experienced senior management and board candidates, including, 
workplace development programs, mentoring programs and 
targeted training and development; 

(e) developing a culture which takes account of domestic 
responsibilities of employees; and 

(f) any other strategies the Board develops from time to time. 
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4. Board Selection Process 
The Directors determine the composition of the Board which must be structured 
in such a way that it has a proper understanding of, and competency in, the 
current and emerging issues facing the Company, and can effectively review 
management’s decisions. 

Nominations for new directors are considered by the remuneration and 
nomination committee with the aim of ensuring that there is a range of skills 
represented. 

5. Monitoring and Evaluation 
The Chairman will monitor the scope and currency of this policy. 

The Company is responsible for implementing, monitoring and reporting on the 
Measurable Objectives. 

Measurable Objectives as set by the Board will be included in the annual key 
performance indicators for the Chief Executive Officer/Chief Executive Officer 
and senior executives. 

In addition, the Board will review progress against the Objectives as a key 
performance indicator in its annual performance assessment. 

6. Reporting 
The Board will include in the Annual Report each year: 

(a) the Measurable Objectives, if any, set by the Board; 
(b) progress against the Objectives; and 
(c) the proportion of women employees in the whole organisation, at senior 

management level and at Board level. 

7. Roles and Responsibilities 
Every employee within the Company is responsible for supporting and 
maintaining the Company’s corporate culture, including its commitment to 
diversity in the workplace. 

8. Review and Amendments to this Policy 
This policy will periodically be reviewed by the Board to ensure it complies with 
any applicable legal requirements and remains relevant and effective and may 
be amended by the Board by resolution. 

9. Publication of this Policy 
This policy will be made available on the Company’s website 
www.veris.com.au. 

  

http://www.otoclimited.com.au/
http://www.otoclimited.com.au/
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Appendix R | Whistle Blower Policy 
 
1. Purpose 

Veris is committed to the highest standards of conduct and ethical behaviour in 
all of our business activities, and to promoting and supporting a culture of honest 
and ethical behaviour, corporate compliance and good corporate governance.  

 
The purpose of this policy is to align employees with the Veris values and to 
encourage our employees to speak up about any unlawful, unethical or 
irresponsible behaviour within the organisation. This policy sets out the principles 
for making, receiving, investigating and addressing disclosures raised by Whistle 
blowers. 
 

2. Scope 
This Policy and Procedure applies to all Veris and subsidiary companies (“the 
Company”) employees. 
 

3. The Veris Values 
• Integrity and authenticity:  We act ethically and demonstrate fairness, 

openness and transparency. 
• Inclusiveness and respect:  We value differences and treat others with 

dignity and courtesy. 
• Quality and responsibility:  We are client focused and care deeply about 

the quality of our work. 
• Collaboration and innovation:  We bring people together to spark ideas 

and solve problems. 
• Leadership:  We commit to leadership that drives a culture of collaboration 

and performance. 
• Commercial success:  We are committed to the commercial success of our 

business and of our clients. 
 
4. Definitions 

Whistle 
blower 

An Eligible Person who makes or attempts to make a 
disclosure of Reportable Conduct 

Eligible 
Person 

An Eligible Person means our:   
directors and employees;  
contractors, consultants, suppliers, service providers 
(or their employees or subcontractors);  
brokers, auditors; or  
former employees  

Reportable 
Conduct 

Reportable Conduct means any conduct or a state of 
affairs which is:  
dishonest;  
fraudulent;  
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corrupt; illegal or in breach of a legal obligation 
(contravention of any law); 
an offence under Commonwealth law that is 
punishable by imprisonment for a period of 12 months 
or more;   
in serious breach of internal policy (including our Code 
of Conduct);  
unethical or improper;  
unlawfully discriminatory; or amounts to bullying and 
harassment;  
endangering or may endanger the health or safety of 
an individual; conduct that is not aligned to the Veris 
values; 
conduct that represents danger to the public; or  
any other conduct which may cause us financial or 
non-financial loss (including reputational harm) or be 
otherwise detrimental to the interests of the Veris, our 
customers or staff members, including environmentally 
unsound practices 

WPO Whistle Blower Protection Officer is a designated 
employee with the authority to investigate. The 
Executive Manager People and Culture is the WPO 
delegate. 

Investigation 
Officer 

Internal or external person trained and authorised 

 
 

5. Making the Disclosure 
To be protected by this policy and the legislation that underpins it you must make 
your disclosure to:  

 
• the company’s auditor, or a member of the company’s audit team; 
• a director, company secretary or senior manager of the company; or 
• a person authorised by the company to receive whistle blower 

disclosures. 
 

The whistle blower must refer to the policy or request the protections under the 
policy. There may also be instances where we otherwise determine that the 
protections under the policy should apply, or where protections may apply under 
applicable law. 

 
The whistle blower must act honestly and reasonably in making the disclosure, 
with a genuine belief that the Reportable Conduct has occurred.  
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6. Reportable Conduct 
You may make a report under this policy if you believe, or have reasonable 
grounds to believe that a Veris director, officer, employee, contractor, supplier, 
tenderer or other person who has business dealings with Veris has engaged in 
conduct (Reportable Conduct) which:  

 
• is dishonest, fraudulent or corrupt activity, including bribery or other activity in 

breach of the Veris Anti-bribery Policy;  
• is illegal activity (such as theft, drug sale or use, violence, harassment or 

intimidation, criminal damage to property or other breaches of state or federal 
law);  

• is unethical or in breach of Veris’ policies (such as dishonestly altering 
company records or data, adopting questionable accounting practices or 
willfully breaching Veris’ Code of Conduct or other policies or procedures);  

• is potentially damaging to Veris, a Veris employee or a third party, such as 
unsafe work practices, environmental damage, health risks or abuse of Veris 
property or resources;  

• amounts to an abuse of authority;  
• may cause financial loss to Veris or damage its reputation or be otherwise 

detrimental to Veris interests;  
• involves harassment, discrimination, victimisation or bullying; or  
• involves any other kind of serious impropriety.  

 

7. Anonymity and Confidentiality 
The whistle blower may advise they wish to remain anonymous, or place 
restrictions on who is informed of their disclosure. We will comply with these 
requests (subject to the below). Whilst we will still make best endeavours to 
investigate the disclosure, there may be some practical limitations in doing so if 
the Whistle blower does not agree to share their disclosure or identity.  

 
Information received from the whistle blower (or that could lead to their 
identification), will be treated strictly confidentially, and will not be shared unless:  

 
• the whistle blower has provided prior consent (in writing wherever possible or 

required);  
• we are compelled by law to do so; or  
• we consider it appropriate to make a disclosure to a regulator under 

legislation.  
  



Corporate Governance Charter | Page 67 ABN 80 122 958 178 | CAN 122 958 178 

 

 

8. Investigation 
8.1 Review of the Allegations 

Whistle blower disclosures will be referred to an Investigation Officer, who will 
carry out a preliminary review of the allegations raised in the disclosure. 
Following that review, the Investigation Officer will decide whether the allegations 
will be formally investigated.  

 
Unless the whistle blower has elected to remain anonymous, the Investigation 
Officer will advise the whistle blower of the decision and will also confirm whether 
the whistle blower is seeking the protections in the policy or under applicable 
laws.  

 
If the Investigation Officer decides that the allegations will be formally 
investigated and will conduct an investigation or commission another staff 
member or external party to do so.  
 

8.2 Investigation Process 
Investigations will be conducted independently of the subject of the allegations. 
The Investigation Officer (or their delegate) will, as appropriate, provide feedback 
to the Whistle blower on the progress and expected timeframes of the 
investigation. Where appropriate, the subject of the allegations will be informed 
of the allegations and provided with the opportunity to respond.  
 

8.3 Informing the WPO 
The Investigation Officer will inform the Whistle Blower Protection Officer (WPO) 
of the matter. The WPO’s role is to:  

 
• seek to protect the whistle blower from retaliation, as well as protect their 

wellbeing;  
• keep in regular contact with the whistle blower;  
• maintain the confidentiality of the whistle blower (if requested to do so or 

required to do so by law);  
• review and consider any complaints of retaliation against a Whistle blower as 

a result of making the disclosure or any concern that the disclosure has not 
been dealt with in accordance with the policy; and  

• escalate any matter the WPO considers appropriate to the MGC.  
 

All whistle blowers will have access to the assistance of the WPO as provided in 
the policy. The Investigation Officer and the WPO cannot be the same person in 
relation to the same matter, other than in exceptional circumstances. 
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8.4 Concluding the Investigation  
The Investigation Officer (or other investigator) will provide a report setting out 
the findings on the allegations and a summary of the evidence.  

 
Findings may be that an allegation is:  

 
• fully substantiated;  
• partially substantiated;  
• not able to be substantiated; or  
• disproven.  

 
To the extent permitted, the Investigation Officer will inform the whistle blower of 
the findings, however they will not receive a copy of the formal report.  

 
Where appropriate, the Investigation Officer will inform the Manager once 
Removed (MoR) of the subject of the allegations of findings that relate to that 
person. If allegations have been substantiated, the MoR will then engage with 
the Human Resources team to consider the appropriate next steps.  

 
Any findings that relate to criminal activity will be reported to the police and/or 
regulators.  

 

9. Protections 
We strictly prohibit all forms of retaliation against a whistle blower as a direct 
result of making a disclosure within the scope of the policy or applicable 
legislation.  

 
We will take all reasonable steps to protect whistle blowers from such retaliation. 
This includes (but is not limited to) protection from:  

 
• termination of employment, disciplinary action;  
• performance management;  
• harassment or bullying;  
• personal or financial disadvantage;  
• unlawful discrimination; or  
• any other conduct that constitutes retaliation.  

 

9.1 Escalation 
A whistle blower who considers themselves at risk of retaliation can ask the 
WPO to work with them to take appropriate action. The WPO may be unable to 
do so if the whistle blower wishes to remain anonymous. Where requests cannot 
be met, the whistle blower will be told why.  
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A whistle blower who considers that they have been retaliated against, or is 
concerned about how the policy has been applied to their disclosure, should 
raise this with the WPO. The WPO will take action as they consider appropriate 
and may make recommendations (i.e. that the concerns be investigated).  

 

10. Breach of this Policy 
Breach of the policy may be regarded as misconduct, which may lead to 
disciplinary action (including termination of employment or engagement). In 
particular, any breach of confidentiality of the information provided by a whistle 
blower, or a whistle blower’s identity, and any retaliation against a whistle blower, 
will be taken seriously and if appropriate will be separately investigated.  

 
An individual who is found to have disclosed the information or to have retaliated 
(or threatened to retaliate) against a whistle blower may be subject to further 
action (including disciplinary action in the case of employees). An individual may 
also be exposed to criminal or civil liability for a breach of relevant legislation.  
 

11. Review of this Policy 
This policy will be reviewed periodically to ensure it is operating effectively. 
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Appendix S | Anti-bribery and Corruption Policy 
 
1. Purpose 

Veris is committed to the highest standards of conduct and ethical behaviour in 
all of our business activities, and to promoting and supporting a culture of honest 
and ethical behaviour, corporate compliance and good corporate governance.  

 
Bribery and the related improper conduct referred to in this policy are serious 
criminal offences for both the company and any individuals involved. Serious 
criminal and civil penalties may be incurred as well as reputational damage to the 
Company and the individual may be incurred if the Company is involved in 
bribery or corruption. Bribery and Corruption are also inconsistent with Veris 
values. Laws prohibiting the types of improper payments covered by this policy 
apply in all of the jurisdictions in which Veris has operations or engages in 
trading activities.  

 
The purpose of this policy is to set out the responsibilities of the Veris Group of 
companies and Veris personnel in observing and upholding the prohibition on 
bribery and related improper conduct and to provide information and guidance on 
how to recognise and deal with instances of bribery and corruption.  
 

2. Scope 
This Policy and Procedure applies to all directors, employees, officers, 
consultants and contractors (collectively referred to in this Policy as the 
“Employees”) of The Veris Group of Companies and their Related Bodies 
Corporate (collectively referred to in this Policy as “Company”). 
 

3. The Veris Values 
• Integrity and authenticity:  We act ethically and demonstrate fairness, 

openness and transparency. 
• Inclusiveness and respect:  We value differences and treat others with dignity 

and courtesy. 
• Quality and responsibility:  We are client focused and care deeply about the 

quality of our work. 
• Collaboration and innovation:  We bring people together to spark ideas and 

solve problems. 
• Leadership:  We commit to leadership that drives a culture of collaboration 

and performance. 
• Commercial success:  We are committed to the commercial success of our 

business and of our clients. 
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4. Definitions 
Bribery Bribery is the offering, promising, giving, accepting or soliciting 

of an advantage as an inducement for action which is illegal, 
unethical or a breach of trust. A bribe is an inducement or 
reward offered, promised or provided in order to gain any 
commercial, contractual, regulatory or personal advantage and 
can take the form of gifts, loans, fees, rewards or other 
advantages. 

Corruption Corruption is the abuse of entrusted power for private gain. 

 
5. Prohibition on Bribery and Corruption 

Bribery and Corruption in any form are prohibited. 
 

For the avoidance of any doubt:  
 

a) this prohibition on bribery applies irrespective of whether the person sought 
to be influenced works in the public or private sector;  

b) the prohibition applies throughout the world;  
c) it is irrelevant whether a bribe is accepted or ultimately provided. Merely 

offering a bribe is a contravention of this Policy and usually is sufficient for an 
offence to be committed; and  

d) this prohibition is not subject to any local customs or business practices.  
 

Also for the avoidance of doubt, in this Policy Public Official means anyone who 
is:    

 
a) a member of any legislative, administrative or judicial body;  
b) a party official or a candidate for political office;    
c) an employee, official or contractor of a government body or a wholly or 

partially state‐owned enterprise;    
d) an official, employee or contractor of any public international organisation 

(such as the United Nations, the World Bank or the International Monetary 
Fund);    

e) a person who holds themselves out to be an intermediary of a Public 
Official;    

f) a member of a royal family; or  
g) a commercial entity, or the directors, officers or employees of a commercial 

entity, in which a government body has a significant ownership interest or 
over which it otherwise exerts control (i.e. a foreign public enterprise). 
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6. Gifts and Entertainment 
Employees are required to exercise care when accepting or offering gifts 
(including meals, entertainment, travel and accommodation). 

 
Employees must not solicit gifts or hospitality from contractors, suppliers, 
business partners or others with whom the Company conducts 
business.  Notwithstanding this, it is recognised that the occasional acceptance 
or offer of reasonable gifts and hospitality can be an appropriate and legitimate 
business practice.  ‘Occasional’ means not more than two or three times a year 
with the same organisation.  

 
Any offers of flights and/or accommodation, whether given or received, are to be 
referred to the Executive Group for approval in advance of the offer or 
acceptance being made.  In all circumstances, it is imperative that any gifts or 
hospitality offered or accepted do not influence business decision-making 
processes or cause others to perceive an influence.    

 
In considering whether to accept or offer a gift or hospitality, the following should 
be considered:  
 
• Could the acceptance or offer lead to an obligation?  
• Is this gift or hospitality a ‘reward’ for a business transaction?  
• Is this gift or hospitality excessive in value?  
• If the answer to any of these questions is yes, the gift or hospitality should 

not be offered or accepted.  If the employee is not sure of the answer to any 
of the above questions, they should refer the matter to their Line Manager for 
advice and guidance.  

 
In relation to the acceptance of gifts and benefits staff should act in accordance 
with the Veris Gifts and Benefits Procedure.  

 
The Company will maintain a Gifts Register. 

 
7. Donations and Political Donations 

Employees must not, on behalf of the Company, make a political donation to any 
political party, politician or candidate for public office in any country unless the 
donation has been approved in advance by the Board and complies with the 
local law and government policies of the jurisdiction where the donation is made. 
Attendance at political gatherings, meetings and functions in a professional 
capacity is permitted where there is a legitimate business purpose.    Records of 
attendance (and the cost of attendance) must be declared in the Gifts and 
Entertainment Register.    
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Apart from political donations, the Company may make charitable donations and 
contribute to social programs (i.e. community education and health programs) 
as permitted by local laws and practices. No charitable donation or social 
programs may be offered or made on behalf of the Company without the prior 
approval of the Board.   Care must be taken to ensure that charitable donations 
and social programs are applied for a legitimate and appropriate purpose. 
 

8. Engaging with Third Party Contractors, Agents and Intermediaries 
It is prohibited by this Policy and the law to offer, give, solicit or receive a bribe 
indirectly, through a third party. 

 
It is important that appropriate controls are implemented in respect of the 
Company’s engagement of third parties to ensure that the actions of the third 
parties do not affect the Company adversely.   Third party agents and 
intermediaries that pose particular risk to the Company of breaching anti‐ bribery 
laws include those that are involved in negotiating any business arrangements or 
transactions with the public or private sector on behalf of the Company. It is 
important that the standards of conduct set out in this Policy are clearly 
communicated and sufficient due diligence is performed to ensure that it is 
appropriate for the third party to represent the Company.  

 
9. Reportable Conduct 

Employees must report any instance where they believe that non‐compliance 
with the Policy has occurred, is occurring, or is being planned, as soon as they 
become aware of it. The report should be made to the Chief Executive Officer 
and/or Company Secretary.  Reports may be made anonymously.   All 
disclosures will be taken seriously, thoroughly investigated and treated with the 
utmost confidentiality. Employees are also encouraged to contact the Chief 
Executive Officer or Company Secretary if they have any questions or concerns 
regarding this Policy or subject matter to which this Policy relates.   Any enquiries 
will be treated with the utmost confidentiality. 

 
Employees should refer to the Veris Whistle Blower Policy for further information outlined 
in Appendix R to this Charter. 

 
10. Protections 

Employees will not be subjected to any form of punishment or reprisal from the 
Company for raising a concern regarding, or reporting, any instance of, non‐
compliance or suspected non‐compliance with this Policy, provided the report is 
made in good faith or refusing to provide or receive a bribe or for refusing to 
participate in corrupt activity.   
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11. Breach of this Policy 
Bribery and the other types of improper payments prohibited by this Policy are 
prohibited under the laws of the countries in which commercial dealings on behalf 
of the Company take place. Under relevant laws, for companies, possible 
consequences of contravention include the imposition of substantial fines, 
exclusion from tendering for government or private contracts and reputational 
damage.  For individuals, possible consequences include criminal and civil 
liability with associated significant fines and/or lengthy terms of imprisonment. 
Further, any breach of this Policy by Employees or third parties acting on the 
Company’s behalf is a serious matter that will be investigated and addressed by 
the Company. It may result in disciplinary action, including immediate termination 
of employment or engagement with the Company 

 
12. Review of this Policy 

This policy will be reviewed periodically to ensure it is operating effectively and to 
consider whether any changes are required to this policy. 
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