CORPORATE
GOVERNANCE

G8 Education 2018




CORPORATE GOVERNAN(C

Families put their trust in G8 Education Limited each
and every day, to provide quality care and education
services that add value to families. We recognise that
the way we do business is critical in order for us to
earn and maintain the respect and trust of not only G8
Education families but all stakeholders, including our
employees, shareholders and the community.

G8 Education is committed to good corporate
governance practices and substantially complies
with the ASX Corporate Governance Council's (the
Council) Corporate Governance Principles and
Recommendations (3rd Edition).

The Board of Directors guides and monitors the
business and affairs of G8 Education on behalf of the
shareholders by whom they are elected and to whom
they are accountable.

ESTATEMENT

Under Listing Rule 4.10.3, G8 Education is required to
provide a statement in its annual report disclosing the
extent to which it has followed the Recommendations
in the reporting period. Where a Recommmendation has
not been followed, the fact must be disclosed, together
with reasons for departure from the Recommendation.
In addition, a number of the Recommendations require
the disclosure of specific information in the Corporate
Governance Statement of the annual report.

G8 Education’s Corporate Governance Statement,
which applies to G8 Education Limited and its
subsidiaries (Group), is structured with reference to
the Council's Principles and Recommendations (3rd
Edition). The key principles are as follows:

PRINCIPLE 1: LAY SOLID FOUNDATIONS FOR MANAGEMENT AND OVERSIGHT

2

The relationship between the Board and senior
management is critical to the Group's long-term success.

The Directors are responsible to the shareholders for
the performance of the Group in both the short and the
longer term and seek to balance sometimes competing
objectives in the best interests of the Group as a whole.

Their focus is to enhance the interests of shareholders
and other key stakeholders and to ensure the Group is
properly managed.

The responsibilities of the Board include:

providing strategic guidance to the Group including
contributing to the development of and approving of
the corporate strategy;

reviewing and approving business plans, the annual
budget and financial plans including available
resources and major capital expenditure initiatives;

overseeing and monitoring:

- organisational performmance and the achievement
of the Group's strategic goals and objectives;
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- compliance with the Company’s Code of Conduct;

- progress in relation to the Company's diversity
objectives and compliance with the Equity,
Diversity and Inclusion policy;

- progress of major capital expenditures and other
significant corporate projects including any
acquisitions or divestments;

monitoring financial performance including approval
of the annual and half year financial reports and
liaising with the Group's auditors;

appointment, performance assessment and if
necessary, removal of key executives;

ratifying the appointment and/or removal and
contributing to the performance assessment for the
members of the senior management team including
the CEO, CFO and the Company Secretary;

ensuring there are effective management processes
in place and approving major corporate initiatives;

enhancing and protecting the reputation of the
organisation;




overseeing the operation of the Group's system for
compliance and risk management reporting to
shareholders; and

ensuring appropriate resources are available to senior
management.

Day to day management of the Group's affairs and the
implementation of the corporate strategy and policy
initiatives are formally delegated by the Board to the
Managing Director and senior executives.

All Directors and Executives enter into a written
agreement with the Company which sets out the terms
of their appointment.

CHAIRMAN, MANAGING DIRECTOR AND
COMPANY SECRETARY

The Chairman is responsible for leading the Board,
ensuring Directors are properly briefed in all matters
relevant to their role and responsibilities, facilitating
Board discussions and managing the Board'’s
relationship with the Company's senior executives.

In accepting the position, the Chairman has
acknowledged the significant time commitment that
will be required and confirmed that other positions will
not hinder their effective performance in the role of
Chairman. The Chairman is an independent Director.

The Managing Director is responsible for implementing
Group strategies and policies.

The Company Secretary is accountable directly to the
Board of Directors through the Chairman on all matters
relating to the proper functioning of the Board.

BOARD PERFORMANCE ASSESSMENT

The Board has developed an annual self-assessment
process for its collective and individual performance
and the performance of the Chairman and its
Committees. A questionnaire is completed by each
Director, evaluating his or her individual performance,
that of other Board members and of the Board and
each Committee as a whole. The results and any
action plans are documented together with specific
performance goals which are agreed for the coming
year. The Board performance assessment was last
completed in December 2018.

MANAGEMENT PERFORMANCE REVIEWS

The Group has developed a process for annual appraisal
of senior management measuring performance,
including contribution to the overall success of the
business. The appraisal is designed to measure success
in achieving objectives set for the past twelve months
and to set objectives for the next twelve months. During
the period, the Board conducted a performance review
of the CEO in January 2018 and a half yearly review in
September 2018. The CEO conducted a performance
review in respect of the senior management employed
at the time in February/March 2018.

EQUITY, DIVERSITY AND INCLUSION POLICY

The Company values diversity and equity and
recognises the benefits it can bring to the
organisation’s ability to achieve its goals. Accordingly,
the Company has developed an Equity, Diversity and
Inclusion policy, a copy of which can be found on the
Company’s website. This policy outlines the Company’s
diversity objectives in relation to gender, age, cultural
background and ethnicity. It includes requirements

for the Board to establish measurable objectives for
achieving diversity and equity and for the Board to
assess annually both the objectives and the Company’s
progress in achieving them.

DIVERSITY OF GENDER

The table below illustrates the number of female
employees as a percentage of the total workforce in
the organisation, Senior Executive Positions and as
Non-Executive Directors. Senior Executive Positions
are defined as those employees who are part of the
Executive Leadership Team.
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Equity and Diversity Improvements

AS AT 31 DECEMBER 2018

50% 45% 98%
NUMBER OF NUMBER OF NUMBER OF
FEMALE FEMALES IN FEMALES
NON-EXECUTIVE SENIOR EXECUTIVE IN THE
DIRECTORS ROLES ORGANISATION
AS AT 31 DECEMBER 2017
16% 37.5% 98%
NUMBER OF NUMBER OF NUMBER OF
FEMALE FEMALES IN FEMALES
NON-EXECUTIVE SENIOR EXECUTIVE IN THE
DIRECTORS ROLES ORGANISATION

Targets and Achievements for 2018

The Board set a measurable objective for achieving gender diversity during 2018. The table below shows the
Company'’s performance against that objective:

NUMBER OF FEMALES IN SENIOR EXECUTIVE ROLES AS AT 31 DECEMBER 2018

TARGET ACTUAL
>30% 45%

4 OUTOF 9

Targets for 2019

At the end of 2018, the Board set new measurable objectives for gender diversity for 2019, which are detailed in the
table below:

TARGET

50%
NUMBER OF FEMALE NUMBER OF FEMALES IN
NON-EXECUTIVE DIRECTORS SENIOR EXECUTIVE ROLES

In accordance with the requirements of the Workplace Gender Equality Act 2012, the G8 Education Group
workplace profile for Australia only is set out in on our website at: https:/g8education.edu.au/about-us/
corporate-social-responsibility/

Diversity of Age
The diagram below demonstrates the diversity of age of the Board of Directors:

e 6 o ©®o [ ] (]
47 YEARS 60 YEARS
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PRINCIPLE 2: STRUCTURE THE BOARD TO ADD VALUE

The Board regularly reviews its composition, skills and
succession plans to ensure it aligns with the Company’s
Strategic Plan.

BOARD COMPOSITION

The Board is comprised of both Executive and
Non-Executive Directors. On appointment to the
Board, all Non-Executive Directors enter into a service
agreement with the Company. The agreement
summarises the Board policies and terms, including
remuneration, relevant to the office of Director.

Non-Executive Directors bring perspective to the
Board's consideration of strategic, risk and performance
matters and are best placed to exercise independent
judgement, review and constructively challenge the
performance of management.

The Chairman is elected by the full Board and is
required to meet regularly with key executives. The
Board is to establish measurable Board gender
diversity objectives and assess annually the objectives
and progress in achieving them. G8 Education
maintains a mix of Directors on the Board from
different backgrounds with complementary skills and
experience.

The Board is required to undertake an annual Board
performance review and consider the appropriate
mix of skills required by the Board to maximise its
effectiveness and its contribution to the Group.

The Board seeks to ensure that:

at any point in time, its membership represents

an appropriate balance between Directors with
experience and knowledge of the Group and
Directors with an external or fresh perspective; and

the size of the Board is conducive to effective
discussion and efficient decision-making.

BOARD SKILLS MATRIX

The Nomination Committee developed a Board

skills matrix containing the mix of skills, experience,
knowledge and diversity that the Board currently

has and is looking to achieve in its composition. The
Nomination Committee also oversees the professional
development of Directors to ensure that identified skill
sets are strengthened and deepened.

The experience and skills held by the Directors on the
Board are set out below. Following the most recent
Board Skills review conducted in August 2018, the Board
identified that the main area in which the Board could
continue to benefit from external advisory services

was information technology. The Board was otherwise
satisfied with the breadth of applicable skills held
collectively by the Directors.

Core Business Skills & Knowledge
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Qualifications

7
6
5
4
3
2
1

BOARD MEMBERS

NO. OF DIRECTORS

PROFESSIONAL MEMBERE] 11324

- CLINICAL
OTHER

(¢}
z
=
r4
2
8
Q
<

Details of the members of the Board, their experience,
expertise, qualifications, term of office and independent
status are set out in the Directors’ Report.

DIRECTORS INDEPENDENCE

During 2018 the Board consisted of seven Directors,
six of whom are Non-Executive. All six Non-Executive
Directors (M Johnson, B Bailison, D Foster, J Cogin, M
Zabel and S Forrester) are considered independent
under the principles set out below.

INDEPENDENT
NON-EXECUTIVE
DIRECTORS

The Board has adopted specific principles in relation
to Directors' independence. These state that to be
independent, a Director must be a Non-Executive and:

not be a substantial shareholder of the Group or an
Officer of, or otherwise associated directly with, a
substantial shareholder of the Group;

within the last three years, not have been employed
in an executive capacity by the Company or any other
Group member, or been a Director after ceasing to
hold any such employment;

within the last three years not have been a principal,
Director, employee or consultant of a material
professional adviser to the Company or any other
Group member;
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not be a material supplier or customer of the
Company or any other Group member, or an Officer
of or otherwise associated directly or indirectly with a
material supplier or customer;

must have no material contractual relationship with
the Company or a controlled entity other than as a
Director of the Group;

be free from any interest and any business or other
relationship which could, or could reasonably be
perceived to, materially interfere with the Directors
ability to act in the best interests of the Company;
and

not have been a Director of the Company for such a
period that his or her independence may have been
compromised.

Materiality for these purposes is determined on both a
quantitative and qualitative basis.

In addition, a transaction of any amount or a
relationship is deemed material if knowledge of it
may impact the shareholders' understanding of the
Directors’ performance.

Recent thinking on corporate governance has
introduced the view that a Director’s independence
may be perceived to be impacted by lengthy service on
the Board. To avoid any potential concerns, the Board
has determined that a Director will not be deemed
independent if he or she has served on the Board of the
Company for more than ten years.

TERM OF OFFICE

In 2017, the Board established a policy that the
maximum term of service for a Non-Executive Director
should be approximately ten years. However, this

term may be extended for reasons such as Board or
Committee chairmanship, providing continuity or a
particular capability of a Non-Executive Director.

The Company's Constitution specifies that all Directors,
other than a Managing Director, must retire from
office no later than the third annual general meeting
following their last election. Where eligible, a Director
may stand for re-election.



The diagram below shows the diversity of Director
tenure on the Board:

Director’s Tenure

0-2 YEARS

3-6 YEARS

7-10 YEARS

2DIRECTORS

3 DIRECTORS

2 DIRECTORS

INDUCTION

The induction provided to new Directors and senior
managers enables them to actively participate in
Board decision making as soon as possible. It ensures
that they have a full understanding of the Company's
financial position, strategies, operations, culture, values
and risk management policies.

It also explains the respective rights, duties,
responsibilities, interaction and roles of the Board
and senior executives and the Company’'s meeting
arrangements.

COMMITMENT

The number of meetings of the Company’s Board of
Directors and of each Board Committee held during
the year ended 31 December 2018, and the number of
meetings attended by each Director is disclosed on
page 27.

It has been the Company’s practice to allow Executive
Directors to accept appointments outside the Company
with approval of the Board. The Executive Director was
appointed as Co-Chair of The Early Learning and Care
Council of Australia (ELACCA) on 14 September 2018,
but otherwise has no other outside appointments.

The commitments of Non-Executive Directors are
considered by the Nomination Committee prior to the
Directors’ appointment to the Board of the Company
and are reviewed each year as part of the annual
performance assessment.

Prior to appointment or being submitted for re-election,
each Non-Executive Director is required to specifically
acknowledge that they have and will continue to have
the time available to discharge their responsibilities to
the Company.

CONFLICT OF INTERESTS

There were no conflicts of interests during the year
ended 31 December 2018.

INDEPENDENT PROFESSIONAL ADVICE

Directors and Board Committees have the right, in
connection with their duties and responsibilities, to
seek independent professional advice at the Company's
expense. Prior written approval of the Chairman is
required, but this will not be unreasonably withheld.

NOMINATION COMMITTEE

The Board established a Remuneration and
Nomination Committee in 2014 and established a
separate Nomination Committee in 2017.

The Nomination Committee operates under a Charter
approved by the Board.

The Nomination Committee comprises the following
members:

D Foster (Chair)
M Johnson

S Forrester

J Cogin

M Zabel

B Bailison

For details of Directors’ attendance at meetings of the
Nomination Committee, please refer to page 27 of the
Directors’ Report.

The Terms of Reference of the Nomination Committee
is publicly available on the Company's website:

www.g8education.edu.au/about-us/
corporate-governance

The main responsibilities of the Nomination Committee
include:

assessing periodically the skill set required to
discharge competently the Board's duties including
the skills, experience and diversity currently
represented on the Board,;

regularly reviewing and making recommendations
to the Board regarding the structure, size, diversity
and composition (including the balance of skills,
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knowledge and experience) of the Board and the
effectiveness of the Board as a whole, and keeping
under review the leadership needs of G8 Education,
both executive and non-executive;

preparing a description of the role and capabilities
required for a particular appointment;

identifying suitable candidates (executive and
non-executive) to fill Board vacancies as and

when they arise and nominating candidates for

the approval of the Board having regard to G8
Education’s diversity aspirations. This will include any
subsequent decisions to extend an appointment;

ensuring that, on appointment, all Directors receive
a formal letter of appointment, setting out the

time commitment and responsibility envisaged

in the appointment including any responsibilities
with respect to Board Committees or in actingin a
capacity other than as a Director (e.g. as Chairorasa
lead independent Director);

identifying the existing Directors who are due for
re-election by rotation at Annual General Meetings, in
accordance with the Constitution;

in carrying out its duties under this paragraph 7.1in
relation to any re-appointment of a Non- Executive
Director on conclusion of their specified term of
office, undertaking a process of review of the retiring
Non-Executive Director’s performance during the
period in which the Non-Executive Director has been
a member of the Board;

reviewing annually the performance of the Board;
reviewing annually the performance of the CEQ,;

giving full consideration to appropriate succession
planning, satisfying itself that processes and plans
are in place in relation to the Board;

reviewing disclosures, including a statement in the
Annual Report detailing the Committee's activities
and the process used for appointments; and

making publicly available the Committee's Charter,
explaining its role and the authority delegated to it
by the Board.

PRINCIPLE 3: PROMOTE ETHICAL AND RESPONSIBLE DECISION MAKING

CODE OF CONDUCT

The Company has developed a Code of Conduct which
has been fully endorsed by the Board and applies to all
Directors and employees.

The Code of Conduct is regularly reviewed and updated
as necessary to ensure it reflects the highest standards
of behaviour and professionalism and the practices
necessary to maintain confidence in the Group's
integrity.

In summary, the Code of Conduct requires that at

all times all Company personnel act with the utmost
integrity, objectivity and in compliance with the letter
and the spirit of the law and Company policies.
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The Directors and key management personnel must
comply with the Directors’ Code of Conduct, which
requires compliance with Directors’ duties and the
Company's Securities Trading Policy.

Both of the above Codes of Conduct are available at:

www.g8education.edu.au/investor-information/
corporate-governance

or by contacting the registered office.

TRADING IN COMPANY SECURITIES

The purchase and sale of Company securities by
Directors and employees is only permitted in accordance
with the Company’s Securities Trading Policy.




The Company's Securities Trading Policy is available at:

www.g8education.edu.au/investor-information/
corporate-governance

or by contacting the registered office.

The Directors are satisfied that the Directors and

employees have complied with its policies on ethical

standards, including trading in securities.

PRINCIPLE 4: SAFEGUARD INTEGRITY IN FINANCIAL REPORTING

AUDIT AND RISK MANAGEMENT
COMMITTEE

The Audit and Risk Management Committee
(ARM Committee) consisted of the following
Non-Executive Directors:

B Bailison (Chair)

D Foster

M Johnson

M Zabel (from 23 November 2018)

Details of these Director's qualifications and attendance
at ARM Committee meetings are set out in the
Directors’ Report on pages (22 & 25) and 27 respectively.

All members of the ARM Committee are financially
literate and have an appropriate understanding of the
industry in which the Group operates.

The ARM Committee operates in accordance with a
Charter which is available on the Company’s website:

www.g8education.edu.au/investor-information/
corporate-governance

The main responsibilities of the Committee are to:

review, assess and approve the annual report, the
half year financial report and all other financial
information published by the Company or released
to the market;

assist the Board in reviewing the effectiveness of the
organisation's internal control environment covering:

- effectiveness and efficiency of operations;

- reliability of financial reporting; and

- compliance with applicable laws and regulations.

oversee the effective operation of the risk
management framework;

recommend to the Board the appointment, removal
and remuneration of the external auditors and
review the terms of their engagement, the scope and
quality of the audit and assess performance;

consider the independence and competence of the
external auditor on an ongoing basis;

review and approve the level of non-audit services
provided by the external auditors and ensure it does
not adversely impact on auditor independence;

review all acquisitions and developments including
all relevant governance;

review and monitor related party transactions and
assess their propriety; and

report to the Board on matters relevant to the
Committee’s role and responsibilities.

In fulfilling its responsibilities, the ARM Committee:

receives reports fromm management and the external
auditors;

meets with external auditors at least twice a year, or
more frequently if necessary;

reviews the processes the Managing Director and
Chief Financial Officer have in place to support their
certifications to the Board; and

reviews any significant disagreements between the
auditors and management, irrespective of whether
they have been resolved.

G8 EDUCATION LIMITED CORPORATE GOVERNANCE 2018
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The ARM Committee has authority, within the scope of
its responsibilities, to seek any information it requires
from any employee or external party.

Before the Board approves the Company’s financial
statements for a financial period it receives from

its Managing Director and Chief Financial Officer a
declaration that, in their opinion, the financial records of
the Company have been properly maintained and that
the financial statements comply with the appropriate
accounting standards and give a true and fair view of
the financial position and performance of the Company
and that the opinion has been formed on the basis of a
sound system of risk management and internal control
which is operating effectively.

EXTERNAL AUDITORS

The Company policy is to appoint external auditors who
clearly demonstrate quality and independence.

The performance of the external auditor is reviewed
annually and applications for tender of external audit
services are requested as deemed appropriate, taking
into consideration assessment of performance, existing
value and tender costs.

Following a tender in late 2015, Ernst & Young were
appointed as the Company's external auditor, effective
from 1January 2076.

An analysis of fees paid to the external auditors,
including a breakdown of fees for non-audit services, is
provided in the Directors’ Report and in note 30 of the
financial statements. The external auditors provide an
annual declaration of their independence to the ARM
Committee in accordance with the requirements of the
Corporations Act 2001.

The external auditor attends the Annual General
Meeting to be available to answer shareholder
guestions about the conduct of the audit and the
preparation and content of the audit report.

PRINCIPLE 5 AND 6: MAKE TIMELY AND BALANCED DISCLOSURES
AND RESPECT THE RIGHTS OF SHAREHOLDERS

10

CONTINUOUS DISCLOSURE AND
SHAREHOLDER COMMUNICATION

The Company has policies and procedures on
information disclosure that focus on continuous
disclosure of any information concerning the Group
that a reasonable person would expect to have

a material impact on the price of the Company's
securities.

These policies and procedures also include the
arrangements the Group has in place to promote
communication with shareholders and encourage
effective participation at general meetings.

The Company Secretary has been nominated as the
person responsible for coommunications with the
Australian Securities Exchange (ASX). This role includes
responsibility for ensuring compliance with the
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continuous disclosure requirements in the ASX Listing
Rules and overseeing and coordinating information
disclosure to the ASX, analysts, brokers, shareholders,
the media and the public.

All information disclosed to the ASX is posted on the
Company’s website as soon as it is disclosed to the ASX.
When analysts are briefed on aspects of the Group's
operations, the material used in the presentation is
released to the ASX and posted on the Company’s
website. Procedures have also been established for
reviewing whether any price sensitive information has
been inadvertently disclosed and, if so, this information
is also immediately released to the market.

In addition, the Company seeks to provide
opportunities for shareholders to participate through
electronic means via the Company's website. A copy




of the Company’s Constitution and main Corporate
Governance documents (including the Continuous
Disclosure and Shareholder Engagement Policy),

have been posted to a dedicated section of the
Company's website at www.g8education.edu.au/
investor-information/corporate-governance.

PRINCIPLE 7: RECOGNISE AND MANAGE RISK

RISK ASSESSMENT AND MANAGEMENT

The Board is responsible for satisfying itself annually,
or more frequently as required, that management
has developed and implemented a sound system of
risk management and internal control. Detailed work
on this task is delegated to the ARM Committee and
reviewed by the full Board.

The members of the ARM Committee are set out under
Principle 4 above.

The ARM Committee is responsible for ensuring there
are adequate policies in relation to risk management,
compliance and internal control systems. They monitor
the Company's risk management by overseeing
management’s actions in the evaluation, management,
monitoring and reporting of material operational,
financial, compliance and strategic risks.

In providing this oversight, the ARM Committee:

reviews the framework and methodology for risk
identification, the degree of risk the Company is
willing to accept, the management of risk and
the processes for auditing and evaluation of the
Company’s risk management system;

reviews Group wide objectives in the context of the
above-mentioned categories of corporate risk;

reviews and where necessary, approves guidelines
and policies governing the identification, assessment
and management of the Company's exposure to risk;

reviews and approves the delegations of financial
authorities and addresses any need to update these
authorities on an annual basis; and

reviews compliance with agreed policies.

The ARM Committee recommends any actions it
deems appropriate to the Board for its consideration.

Responsibility for risk management and internal control
is delegated to the appropriate level of management
within the Group, with the Managing Director having
ultimate responsibility to the Board for the risk
management and internal control framework.

The Group has a Risk Management Policy to formally
document the policies and procedures already in place
to manage risk. The Company’s Risk Management
policy is available at: www.g8education.edu.au/
investor-information/corporate-governance or by
contacting the registered office.

The ARM Committee and the Board reviewed and
enhanced upon the Enterprise Risk Management
Policy, framework, strategic risk register and risk matrix
in November 2018.

Considerable importance is placed on maintaining a
strong control environment. There is an organisation
structure with clearly drawn lines of accountability and
delegation of authority.

The Company does not currently have an internal
audit function. Instead, the ARM Committee monitors
and evaluates material or systemic risks and monitors
the effectiveness of internal controls implemented by
management. Throughout the year various external
advisors were engaged to assess and review certain
aspects of the Company's internal controls. The Board
believes it and the ARM Committee have appropriate
oversight of existing operations and risks.

Adherence to the Code of Conduct is required at all
times and the Board actively promotes a culture of
quality and integrity.
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CORPORATE REPORTING

In complying with recormmendation 4.2, the Managing
Director and Chief Financial Officer have made the
following certifications to the Board:

the Company's financial reports are complete and
present a true and fair view, in all material respects,
of the financial condition and operational results of
the Company and Group and are in accordance with
relevant accounting standards;

the above statement is founded on a system of risk
management and internal compliance and control
which implements the policies adopted by the
Board; and

the Group's risk management and internal
compliance and control framework is operating
efficiently and effectively in all material respects in
relation to financial reporting risks.

PRINCIPLE 8: REMUNERATION FAIRLY AND RESPONSIBLY

12

PEOPLE & CULTURE COMMITTEE

The Board established a People & Culture Committee in
August 2014 that operates under a Charter approved by
the Board.

The People & Culture Committee comprised the
following members:

S Forrester (Chair)
J Cogin
M Johnson

For details of Directors’ attendance at meetings of the
People & Culture Committee, please refer to page 27 of
the Directors’ Report.

The Charter of the People & Culture Committee is
publicly available on the Company’s website and
detailed in the Nomination Committee Terms of
Reference:

www.g8education.edu.au/investor-information/
corporate-governance

The People & Culture Committee advises the Board
on remuneration and incentive policies and practices
generally and makes specific recormmendations

on remuneration packages and other terms of
employment for Executive Directors, other Senior
Executives and Non-Executive Directors.

Each member of the Senior Executive team signs
a formal employment contract at the time of their
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appointment covering a range of matters including
their duties, rights, responsibilities and any entitlements
on termination. The contract includes a specific formal
job description.

The Company's Securities Trading Policy provides that
Directors and Senior Executives must not enter into
any options, derivatives or other arrangements which
operate to limit the economic risk of either unvested or
vested holding in the Company's securities, including
those held under the Company's executive and
employee share plans.

Further information on Directors’ and executives’
remuneration, including principles used to determine
remuneration, is set out in the Directors’ Report under
the heading “Remuneration Report”, which is disclosed
on pages 28 to 46.

Non-Executive Directors do not receive options or
bonus payments and are not provided with retirement
benefits other than superannuation.

The Committee also assumes responsibility for
overseeing management succession planning,
including the implementation of appropriate leadership
and development training and ensuring adequate
arrangements are in place, so that appropriate
candidates are recruited for later promotion to senior
positions. This includes overseeing processes in relation
to meeting diversity objectives for executives and
employees other than the Board.



