
Annexure C
Key to ASX Corporate Governance Council Recommended Disclosures
	Name of entity
	
	Financial year ended

	
	
	


	Information to be disclosed
	Place where information is disclosed

	Principle 1 – Lay solid foundations for management and oversight
	

	The entity has disclosed in its annual report/corporate governance statement:
	
	

	1.3
	whether a performance evaluation for senior executives has taken place in the reporting period and whether it was in accordance with the performance evaluation process disclosed under recommendation 1.2
	
	

	
	
	
	

	1.3
	an explanation of any departure from recommendations 1.1, 1.2 or 1.3
	
	

	The entity has also disclosed:
	
	

	1.2
	its process for evaluating the performance of senior executives
	
	

	
	
	
	

	1.1/
1.3
	the functions reserved to the board and those delegated to senior executives
	
	

	
	
	
	

	1.3
	if it has one, its board charter*
	
	

	
	
	
	

	Principle 2 - Structure the board to add value
	

	The entity has disclosed in its annual report/corporate governance statement:
	
	

	2.6
	the skills, experience and expertise relevant to the position of director held by each director in office at the date of the annual report
	
	

	
	
	
	

	2.6
	the names of the directors considered by the board to constitute independent directors and the entity’s materiality thresholds
	
	

	
	
	
	

	2.6
	the existence of any of the relationships listed in Box 2.1** and an explanation of why the board considers a director to be independent, notwithstanding the existence of these relationships
	
	

	
	
	
	

	2.6
	a statement as to whether there is a procedure agreed by the board for directors to take independent professional advice at the expense of the entity
	
	

	
	
	
	

	2.6
	a statement as to the mix of skills and diversity for which the board of directors is looking to achieve in membership of the board
	
	

	
	
	
	

	2.6
	the period of office held by each director in office at the date of the annual report
	
	

	
	
	
	

	2.6
	the names of members of the nomination committee and their attendance at meetings of the committee, or where a company does not have a nomination committee, how the functions of a nomination committee are carried out
	
	

	
	
	
	

	2.6
	whether a performance evaluation for the board, its committees and directors has taken place in the reporting period and whether it was in accordance with the process disclosed under recommendation 2.5
	
	

	
	
	
	

	2.6
	an explanation of any departure from recommendations 2.1, 2.2, 2.3, 2.4, 2.5 or 2.6
	
	

	
	
	
	

	The entity has also disclosed:
	
	

	2.5
	its process for evaluating the performance of the board, its committees and individual directors
	
	

	
	
	
	

	2.6
	a description of the procedure for the selection and appointment of new directors and the re-election of incumbent directors
	
	

	
	
	
	

	2.6
	the charter of the nomination committee or a summary of the role, rights, responsibilities and membership requirements for that committee
	
	

	
	
	
	

	2.6
	the board’s policy for the nomination and appointment of directors
	
	

	
	
	
	

	Principle 3 – Promote ethical and responsible decision-making
	

	The entity has disclosed in its annual report/corporate governance statement:
	
	

	3.3
	the measurable objectives for achieving gender diversity set by the board in accordance with their diversity policy and progress towards achieving them
	
	

	
	
	
	

	3.4
	the proportion of women employees in the whole organisation, women in senior executive positions and women on the board
	
	

	
	
	
	

	3.5
	an explanation of any departure from recommendations 3.1, 3.2, 3.3, 3.4 or 3.5
	
	

	The entity has also disclosed:
	
	

	3.1/
3.5
	its code of conduct or a summary of the code
	
	

	
	
	
	

	3.5
	its policy concerning diversity or a summary of the policy
	
	

	
	
	
	

	Principle 4 – Safeguard integrity in financial reporting
	

	The entity has disclosed in its annual report/corporate governance statement:
	
	

	4.4
	the names and qualifications of those appointed to its audit committee and their attendance at meetings of the committee, or, where a company does not have an audit committee, how the functions of an audit committee are carried out
	
	

	
	
	
	

	4.4
	the number of meetings of the audit committee
	
	

	
	
	
	

	4.4
	an explanation of any departure from recommendations 4.1, 4.2, 4.3 or 4.4
	
	

	The entity has also disclosed:
	
	

	4.4
	its audit committee charter
	
	

	
	
	
	

	4.4
	information on procedures for the selection and appointment of the external auditor, and for the rotation of external audit engagement partners
	
	

	
	
	
	

	Principle 5 – Make timely and balanced disclosure
	

	The entity has disclosed in its annual report/corporate governance statement:
	
	

	5.2
	an explanation of any departure from recommendations 5.1 or 5.2
	
	

	The entity has also disclosed:
	
	

	5.1/
5.2
	The entity has disclosed its continuous disclosure compliance policies or a summary of those policies
	
	

	
	
	
	

	Principle 6 – Respect the rights of shareholders
	

	The entity has disclosed in its annual report/corporate governance statement:
	
	

	6.2
	an explanation of any departure from recommendations 6.1 or 6.2
	
	

	The entity has also disclosed:
	
	

	6.1/
6.2
	its policy or a summary of its policy for promoting effective communication with shareholders and encouraging their participation at general meetings
	
	

	
	
	
	

	Principle 7 – RECOGNISE AND MANAGE RISK
	

	The entity has disclosed in its annual report/corporate governance statement:
	
	

	7.2/
7.4
	whether the board has received a report from management as to the effectiveness of the company’s management of its material business risks
	
	

	
	
	
	

	7.3/
7.4
	whether the board has received an assurance from the chief executive officer (or equivalent) and the chief financial officer (or equivalent) that the declaration provided in accordance with section 295A of the Corporations Act is founded on a sound system of risk management and internal control and that the system is operating effectively in all material respects in relation to financial reporting risks
	
	

	
	
	
	

	7.4
	an explanation of any departure from recommendations 7.1, 7.2, 7.3 or 7.4
	
	

	The entity has also disclosed:
	
	

	7.1/
7.4
	a summary of its policies for the oversight and management of material business risks
	
	

	
	
	
	

	Principle 8 – REMUNERATE FAIRLY AND RESPONSIBLY
	

	The entity has disclosed in its annual report/corporate governance statement:
	
	

	8.4
	the names of the members of the remuneration committee and their attendance at meetings of the committee, or where a company does not have a remuneration committee, how the functions of a remuneration committee are carried out
	
	

	
	
	
	

	8.4
	the existence and terms of any schemes for retirement benefits, other than superannuation, for non-executive directors
	
	

	
	
	
	

	8.4
	an explanation of any departure from recommendations 8.1, 8.2, 8.3 or 8.4
	
	

	The entity has also disclosed:
	
	

	8.4
	the charter of the remuneration committee or a summary of the role, rights, responsibilities and membership requirements for that committee
	
	

	
	
	
	

	8.4
	a summary of the company’s policy on prohibiting entering into transactions in associated products which limit the economic risk of participating in unvested entitlements under any equity-based remuneration schemes
	
	

	
	
	
	


Notes:

*
Read in context, ASX construes the reference to the disclosure of the board charter in the guide to reporting in recommendation 1.3 to mean that if an entity has a board charter, it should be disclosed on its website. If the charter sets out the functions reserved to the board and those delegated to senior executives, the disclosure of the charter will satisfy the suggestion in recommendations 1.1 and 1.3 that the split of these function also be disclosed. If it does not, then there should be a separate statement in the entity’s corporate governance statement or on the entity’s website of the functions reserved to the board and those delegated to senior executives.

**
Box 2.1 provides that when determining the independent status of a director the board should consider whether the director: (1) is a substantial shareholder of the company or an officer of, or otherwise associated directly with, a substantial shareholder of the company; (2) is employed, or has previously been employed in an executive capacity by the company or another group member, and there has not been a period of at least three years between ceasing such employment and serving on the board; (3) has within the last three years been a principal of a material professional adviser or a material consultant to the company or another group member, or an employee materially associated with the service provided; (4) is a material supplier or customer of the company or other group member, or an officer of or otherwise associated directly or indirectly with a material supplier or customer; or (5) has a material contractual relationship with the company or another group member other than as a director.

Background:

Listing Rule 4.10.3 requires an entity which is included in the official list as an ASX Listing to include in its annual report:

A statement disclosing the extent to which the entity has followed the recommendations set by the ASX Corporate Governance Council during the reporting period.  If the entity has not followed all of the recommendations the entity must identify those recommendations that have not been followed and give reasons for not following them.  If a recommendation had been followed for only part of the period, the entity must state the period during which it had been followed.

An entity’s corporate governance statement may be given to ASX as a separate report but must be given to ASX at the same time as its annual report and be clearly identified as its corporate governance statement.

This Annexure lists each of the disclosures on corporate governance matters recommended by ASX Corporate Governance Council (CGC). It can be used by a listed entity as an aid to verify which CGC disclosure recommendations it follows.

If the entity has not disclosed an item mentioned above, the entity’s annual report or corporate governance statement should indicate that the entity has not followed the applicable CGC recommendation and give its reasons for not following it.

The items that are shaded in grey above should appear in the entity’s annual report, or in a separate corporate governance statement accompanying its annual report, in order to conform to the relevant recommendation. Hence, if the entity is following the CGC disclosure recommendations, the right hand column for those items should show the page reference in the entity’s annual report/corporate governance statement where the relevant information is disclosed. If an entity chooses to disclose the information in a different location, to comply with Listing Rule 4.10.3, it must include a statement in its annual report identifying the applicable CGC disclosure recommendation it is not following and give its reasons why.
The non-shaded items may be disclosed elsewhere, with the CGC recommendation stating that ideally this should be done in a clearly marked corporate governance section of the entity’s website. The right hand column for those items should state the place where the relevant information is disclosed (eg the web address of the relevant page on its website).

ASX may require a listed entity to provide a completed version of this Annexure under Listing Rule 18.7 in order to verify that the entity is complying with Listing Rule 4.10.3.

An editable version of this form can be downloaded from the ASX website at http://www.asxgroup.com.au/compliance-downloads.htm.
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