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Board Committees Governance and Procedures 

 Establishment 

Board Committees are established under the authority of the Board in accordance with the 
Company’s Constitution and Corporate Governance Charter (Corporate Governance 
Charter).  Capitalised terms used in this document which are not defined have the meanings 
given in the Corporate Governance Charter. 

Each Committee should be established and operated under a Committee charter (Committee 
Charter) which includes the composition, terms of reference, functions and procedures of the 
Committee.  Committees should be of sufficient size and independence to discharge their 
mandates effectively, including appropriate diversity of skills, experiences, perspectives, styles 
and attributes. 

 Membership 

The members of a Committee shall be appointed, or re-appointed, by the Board in compliance 
with the Constitution and the Charter and should consist of: 

 a Committee chair; and 

 not less than two members in total. 

Save for the Disclosure Committee, all Committee members must be Directors, and the 
Committee chair and at least a majority of the Committee members should be independent non-
executive Directors.  Specific Committee Charters may prescribe additional requirements. 

The period of appointment of each Committee member will be at the discretion of the Board or 
until the member retires from the Committee. 

The charter for a Committee may specify particular Senior Executives (Nominated Senior 
Executive) who will normally be responsible for Committee materials and information, and 
available for attendance at Committee meetings.  The Committee may invite other persons to 
attend Committee meetings at its discretion. 

 Chair 

The Committee chair shall chair meetings of the Committee.  In the absence of the Committee 
chair, the Committee will elect another to chair meetings of the Committee. 

 Committee secretary 

The Company Secretary or their delegate will perform the usual corporate secretarial role for 
the Committee.  Where the Company Secretary is excluded from attendance due to potential 
conflicts or confidentiality issues, a member of the Committee will be designated to attend to 
that function. 
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 Meeting procedures 

Standing Committees should meet at least two times in each financial year, or as required, on 
dates and times agreed by the members, or as called by the Committee chair or at least two 
Committee members.  

As far as possible, Committee agendas and supporting papers should be distributed to 
Committee members a reasonable period in advance of the meeting.  If there is a Nominated 
Senior Executive responsible for the relevant Committee, they will be responsible for Committee 
materials including agendas and supporting papers, in conjunction with the Managing Director. 

A quorum will comprise at least half of the members of a Committee, but in any event not less 
than two members. 

 Decisions and resolutions 

Where formal voting is required, each member of the Committee including the Committee chair 
will have one vote, and in the case of equality of votes the Committee chair will have an 
additional casting vote. 

 Minutes 

Minutes of each meeting should be prepared by the Committee secretary, settled by the 
Committee chair and distributed to each member of the Committee promptly following the 
relevant meeting. 

Once finalised, the minutes of a Committee meeting should be submitted: 

 to the next meeting of the Committee for formal approval by the Committee as a fair and 
correct record of proceedings, and signing by the Committee chair; and  

 to the next meeting of the Board for its noting. 

 Power, authority and external advice 

Subject to the Charter and the Committee Charter, Committees have the power and authority to 
do all things necessary or incidental in the proper performance of their role including authority 
to access information and to consult with and interview Greatland personnel and to take external 
professional advice as necessary and appropriate. 

 Reporting (periodic) 

The Committee, through its chair, shall report in summary to the Board at the next Board meeting 
after each Committee meeting. The report should include: 

 material issues arising at the meeting of the Committee and any formal resolutions or 
recommendations to the Board arising; and 

 any matters that in the opinion of the Committee should be brought to the attention of the 
Board. 
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 Reporting (annual) 

In addition, the Committee, through its chair and with the assistance of the Nominated Senior 
Executive and the Company Secretary, shall submit a report annually to the Board summarising 
the Committee’s activities during the relevant financial year.  This report shall be submitted at 
the first Board meeting following the conclusion of the relevant financial year. 
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