
CORPORATE GOVERNANCE 
STATEMENT

2021



CONTENTS CORPORATE GOVERNANCE 
DOCUMENTS
The following documents referred to in this statement are available 
on the Corporate Governance page of the Adairs investor relations 
website (investors.adairs.com.au):

Constitution & Charters
 › Constitution for Adairs Limited

 › Board Charter

 › Audit & Risk Committee Charter

 › Nomination Committee Charter

 › Remuneration Committee Charter

Corporate Statements
 › Modern Slavery Statement (latest version)

 › Corporate Governance Statement (latest version of this document)

Policies & Codes
 › Anti-Bribery & Corruption Policy

 › Code of Conduct

 › Continuous Disclosure Policy

 › Diversity Policy

 › Ethical Sourcing Policy

 › Policy on Non-Audit Services

 › Privacy Policy

 › Securities Dealing Policy

 › Shareholder Communications Policy

 › Whistleblower Policy

This Corporate Governance Statement is dated 19 August 2021 
and has been approved by the Board of Adairs Limited.

This statement, together with Adairs’ 2021 ASX Appendix 4G 
(which is a checklist cross-referencing the ASX Principles and 
Recommendations to the relevant disclosures in this statement 
and the Adairs website), has been lodged with the ASX and 
can also be located on the Adairs investor relations website 
(investors.adairs.com.au).

1 Corporate governance framework

10 Remuneration review

11 Diversity

12 Ethical and responsible behaviour

17 Values and culture

18 Corporate social responsibility

18 Investor communication 

20 Integrity of corporate reports

21 Disclosure of information 

21 Risk management



This corporate governance statement sets out the key features of Adairs’ governance framework, including the key policies 
and practices. Adairs complies with the Corporate Governance Principles and Recommendations (4th Edition) published by 
the ASX Corporate Governance Council (ASX Principles and Recommendations).

1. CORPORATE GOVERNANCE FRAMEWORK
The Board of Directors (the ‘Board’) of Adairs Limited (the ‘Company’) is responsible for the corporate governance of the 
Company and is committed to maximising performance, generating appropriate levels of shareholder value and financial return, 
and sustaining the growth and success of Adairs.

In conducting business with these objectives, the Board seeks to ensure Adairs is properly managed to protect and enhance 
shareholder interests, and that Adairs, its directors, officers and personnel follow appropriate corporate governance policies 
and practices. 

SHAREHOLDERS

THE
BOARD

AUDIT & RISK COMMITTEE REMUNERATION COMMITTEE

MANAGING DIRECTOR & CEO

EXECUTIVE LEADERSHIP TEAM

ADAIRS TEAM MEMBERS

NOMINATION COMMITTEE

Set, review and ensure compliance with the 
Company’s values and governance framework

Ensure shareholders are kept informed of 
the Company’s performance

Represent and serve the interests of shareholders
by overseeing and appraising the Company’s strategies

Protect and optimise Company performance and 
build sustainable value for shareholders

Reviews and makes recommendations in 
relation to the reporting and auditing of 

financial information, and the risk 
management framework

Advises and reviews contract terms, 
remuneration, superannuation and 

incentive plans for senior management

Ensures the Board has a diversity of skills 
and competencies and advises shareholders 

whether or not to re-elect a Director

The Board has adopted a Charter which sets out the Board’s role and responsibilities, the relationship and interaction between the 
Board and management, and the authority delegated by the Board to management and Board committees.
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1.1. The role of the Board
The Board’s role is to:

 › represent and serve the interests of shareholders by overseeing and appraising the Company’s strategies, policies and 
performance. This includes overseeing the financial and human resources the Company has in place to meet its objectives, 
and reviewing management performance;

 › protect and optimise Company performance and build sustainable value for shareholders in accordance with any duties and 
obligations imposed on the Board by law and the Company’s Constitution and within a framework of prudent and effective 
controls that enable risk to be assessed and managed;

 › set, review and ensure compliance with the Company’s values and governance framework (including establishing and observing 
high ethical standards); and

 › ensure shareholders are kept informed of the Company’s performance and major developments affecting its state of affairs.

1.2. Board responsibilities
The Board is responsible for the overall governance of Adairs, including monitoring the operational and financial position and 
performance of Adairs and overseeing its business strategy, including approving the strategic objectives, plans and budgets of 
the Company. 

The Board’s key responsibilities as set out in the Board Charter include:

 › selecting, appointing, removing and evaluating from time to time the performance of, determining the remuneration of, 
and planning succession of, the CEO;

 › contributing to and approving management’s development of corporate strategy, including setting performance objectives 
and approving operating budgets;

 › reviewing, ratifying and monitoring systems of risk management, internal control and ethical and legal compliance;

 › monitoring corporate performance and implementation of strategy and policy;

 › approving major capital expenditure, acquisitions and divestitures, and monitoring capital management;

 › monitoring and reviewing management processes aimed at ensuring the integrity of financial and other reporting;

 › conducting performance evaluations of the Board, its Committees and individual directors; and

 › developing and reviewing corporate governance principles and policies. 

The number of Board meetings held and attendance by directors are outlined in the Directors’ Report on page 24 of the 
FY21 Annual Report. 

The Board collectively, and each Director individually, has the right to seek independent professional advice, subject to the 
approval of the Chair or the Board as a whole.

1.3. Management responsibilities
The management function is conducted by, or under the supervision of, the CEO as directed by the Board (and by other officers to 
whom the management function is properly delegated by the CEO). The Board approves corporate objectives for the CEO to satisfy 
and, jointly with the CEO, develops the duties and responsibilities of the CEO. The CEO is responsible for implementing strategic 
objectives, plans and budgets approved by the Board.

1.4. Company secretary
The Company Secretary is responsible for the coordination of all Board business, including agendas, board papers, minutes, 
communication with regulatory bodies and ASX, and all statutory and other filings. The Company Secretary is accountable to 
the Board and all directors have direct access to the Company Secretary as required.

1.5. Board committees
The Board has three standing committees to assist in the discharge of its responsibilities. The Board committees, generally, review 
matters on behalf of the Board and refer matters to the Board for decision with a recommendation from the committee. There are 
instances where decision making powers are specifically conferred on a committee by the Board. Each committee has a charter, 
detailing its role, duties and membership requirements. The committee charters are reviewed regularly and updated as required. 
The number of committee meetings held and attendance by members of each committee are outlined in the Directors’ Report on 
page 24 of the FY21 Annual Report.
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1.5.1. Audit & Risk Committee
The primary responsibilities of the Audit & Risk Committee in relation to the audit function are to review and make 
recommendations to the Board in relation to:

 › the reporting of financial information;

 › the appropriate application and amendment of accounting policies; and

 › the appointment, independence and remuneration of the external auditor.

The committee also provides a link between the external auditors, the Board and management of the Company.

The primary responsibilities of the Audit & Risk Committee with respect to risk management and compliance are to review and 
report to the Board that:

 › the committee has, at least annually, reviewed the Company’s risk management framework to satisfy itself that it continues 
to be sound and effectively identifies all areas of potential risk;

 › adequate policies and processes have been designed and implemented to manage identified risks;

 › a regular program of audits has been undertaken to test the adequacy of and compliance with prescribed policies; and

 › proper remedial action has been undertaken to redress areas of weakness.

The committee will also review management recommendations on policies and strategies relating to employee culture and 
behaviour and make recommendations to the Board where appropriate.

Under the Audit & Risk Committee Charter, the committee should consist of:

 › at least three members of the Board;

 › only non-executive directors;

 › a majority of independent directors; and

 › an independent Chair who is not Chair of the Board.

1.5.2. Remuneration Committee
The primary responsibilities of the Remuneration Committee are to:

 › review and advise the Board annually on the arrangements for the CEO and senior executives, including contract terms, 
remuneration and superannuation;

 › review management recommendations and advise the Board on employee equity incentive plans, including performance-linked 
compensation packages for senior executives and employee share plans;

 › oversee the administration of the Company’s employee equity incentive plans;

 › review the senior executive performance assessment processes and results as they reflect the capability of management to 
realise the business strategy;

 › review CEO and senior executive succession plans and make recommendations to the Board;

 › review and make recommendations to the Board on remuneration by gender and recommend strategies or changes to address 
any pay bias as recommended by the Corporations Act 2001 (Cth); 

 › review and recommend to the Board the remuneration arrangements for the Chair of the Board and the non-executive directors 
of the Board, including fees, travel and other benefits;

 › approve the appointment of remuneration consultants (if any) for the purposes of the Corporations Act; and

 › review and recommend to the Board the remuneration report prepared in accordance with the Corporations Act for inclusion in 
the annual Directors’ Report.

1.5.3. Nomination Committee
The primary responsibilities of the Nomination Committee are to:

 › assist the Board to develop a Board skills matrix setting out the mix of skills and diversity that the Board currently has or is 
looking to achieve in its membership;

 › review and recommend to the Board the criteria for Board membership, including:

 — the necessary and desirable competencies of Board members; and

 — the time expected to be devoted by non-executive directors in relation to the Company’s affairs;

 › review and recommend to the Board the size and composition of the Board, having regard to the objective that the Board 
comprise directors with a broad range of skills, expertise and experience from a broad range of backgrounds, including gender;
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 › develop succession plans and make recommendations to the Board in respect of succession planning of the Chair and other 
non-executive directors;

 › review and recommend to the Board the membership of the Board, including:

 — making recommendations for the election and re-election of directors; and

 — assisting the Board as required to identify individuals who are qualified to become Board members (including in respect of 
executive directors);

 › assist the Board as required in relation to the performance evaluation of the Board, its committees and individual directors, 
and in developing and implementing plans for identifying, assessing and enhancing director competencies;

 › review and make recommendations in relation to any corporate governance issues as requested by the Board from time to time;

 › review the Board Charter on a periodic basis and recommend any amendments to the Board for its consideration;

 › ensure an effective director induction process is in place and regularly review its effectiveness, and provide appropriate 
professional development opportunities for directors;

 › on an annual basis, review the effectiveness of the Diversity Policy by:

 — assessing the Company’s progress towards the achievement of measurable objectives and any strategies aimed at achieving 
the objectives; and

 — reporting to the Board any recommended changes to the measurable objectives and strategies or the way in which they are 
implemented.

Each year, the Nomination Committee prepares a report for the Board outlining the following details of the Board selection process 
with a view to including either the report or a summary of the report in the Annual Report:

 › the process by which candidates are identified and selected, including whether external search organisations are used;

 › the steps taken to ensure that an appropriate range of candidates is considered; and

 › the factors taken into account in the selection process, including the Board skills matrix used to identify any ‘gaps’ in the skills 
and experience of the directors on the Board.

The committee also assists the Board with providing shareholders with any material information in the Company’s possession 
which is relevant to a decision on whether or not to elect or re-elect a director.

1.6. Evaluation of the Board 
The review of Board composition, performance and succession planning is undertaken by the Nomination Committee which 
comprises all directors and is chaired by the Chair of the Board. The Nomination Committee meets as often as deemed necessary 
with at least one meeting each year.

On an annual basis, directors provide written feedback in relation to the performance of the Board and its committees against a set 
of agreed criteria. Each committee of the Board is also required to provide feedback in terms of a review of its own performance. 
Feedback is collected by the Chair of the Board, or an external facilitator, and discussed by the Board, with consideration given as 
to whether any steps should be taken to improve performance of the Board or its committees.

The CEO also provides feedback from senior management in connection with any issues that may be relevant in the context of 
the Board performance review.

Where appropriate to facilitate the review process, assistance may be obtained from third-party advisers. The Board intends 
that an external consultant be periodically engaged to conduct a review of the performance of the Board and its committees.

An internal performance review of the Board was undertaken in FY21, in accordance with the process summarised above.
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1.7. Directors’ skills and experience
The table on page 7 sets out the Board’s skills and experience matrix as at the date of this statement. Each director has been 
assessed in terms of both their general capabilities and also whether they have direct ‘hands on’ operational experience and/or 
specialised training which gives them particular expertise in relation to each attribute. Tests for each attribute under these two 
limbs are defined in the following table. Further, the matrix is presented on a disaggregated basis to provide investors with an 
understanding of the extent to which each skill or experience is distributed across the Board. 

The Nomination Committee is satisfied that the Board currently comprises directors with a broad range of skills, knowledge and 
experience, that those directors have a proper understanding of the current and emerging issues facing the Company, and can 
effectively review and challenge management’s decisions.

Where any criteria is not fully represented, the skills and experience of the Board are augmented through the involvement of 
management and external advisors, as deemed appropriate by the Board. Directors receive regular presentations by management 
and are encouraged to seek additional information from management as necessary. Directors also undertake regular visits to 
Adairs stores and distribution centres, both collectively and individually.

Test for 'Direct experience' 
(any one is sufficient) Test for 'Developed capability'

TE
C

H
N

IC
A

L 
SK

IL
LS

Leadership  › Current/former CEO or business division 
head in a major organisation or listed 
company.

 › Board or senior executive level experience in a 
large organisation or listed company.

Strategic and 
commercial 
acumen

 › Holds or previously held responsibility 
for strategy in a major organisation or 
listed company.

 › Direct experience with M&A and/or 
capital raisings. 

 › Senior role in an investment 
bank, major corporate advisory or 
management consulting firm.

 › Experience in formulating, implementing and/
or overseeing strategic business plans and 
developing new businesses, mergers and 
acquisitions, divestments and capital raisings.

Financial 
acumen

 › Holds CFA/CPA qualification. 

 › Experienced senior finance executive in 
a major organisation or listed company.

 › Qualifications and/or experience in accounting 
and/or finance, including understanding 
financial statements of organisations of 
significant size and complexity, assessing 
financial performance and the adequacy of 
financial controls, and overseeing capital 
management and funding arrangements.

Governance  › Current/former Chair of a Board or 
major Board sub-committee in a major 
organisation or listed company.

 › Experience in a major organisation or listed 
company subject to rigorous governance 
standards, overseeing best practice governance 
frameworks, related polices and processes.

Legal and 
regulatory

 › Current/former practicing solicitor or 
barrister.

 › Current/former general counsel.

 › Holds a degree in Law (Australian or 
New Zealand university).

 › Experience in overseeing legal and regulatory 
frameworks, policies and processes in a large 
organisation or listed company.

Risk 
management 
and 
compliance

 › Current/former risk or compliance 
officer.

 › Person with a formal compliance 
qualification. 

 › Experience (3+ years) on a Board sub-
committee with responsibility for risk.

 › Experience in risk management and compliance 
frameworks and related policies and processes, 
setting risk appetites, identifying and providing 
oversight of material business risks.
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Test for 'Direct experience' 
(any one is sufficient) Test for 'Developed capability'

TE
C

H
N

IC
A

L 
SK

IL
LS

People  › Current/former human resources 
executive.

 › Current/former human resources or 
remuneration consultant. 

 › Holds degree in human resources.

 › Experience with people matters, including 
assessing executive and employee 
performance, talent development, employee 
engagement, strategic workforce planning, 
leading organisational change, and workplace 
health and safety.

Organisational 
culture

 › Person with formal organisational 
culture and change training. 

 › Senior executive experience in 
implementing organisational change.

 › Experience in organisational culture and 
change, including formulating and overseeing 
organisation-wide values and policies to 
protect and enhance reputation, and build trust 
and confidence in an organisation.

Remuneration  › Experienced (3+ years) member of a 
Board Remuneration Committee.

 › Current/former remuneration specialist

 › Experience as members of a Board 
Remuneration Committee (or similar) or 
at a senior executive level with oversight 
responsibility for remuneration.

E
X

P
E

R
IE

N
C

E

 

Retailing, 
marketing 
and customer 
experience

 › Current/former business head at a 
major retailing organisation.

 › Experience within a retail business, including 
multi-channel distribution, development of 
winning products, customer experience, service 
and management strategies, and marketing to 
retail and online consumers.

Experience in 
other relevant 
industries

 › CEO or direct report at a major non-
retail business operating in complex and 
highly regulated environments.

 › Relevant experience at Board or senior 
executive level at a major organisation in other 
industries operating in similarly complex and 
highly-regulated environments.

International 
experience

 › Senior executive in a major organisation 
or listed company operating in 
international markets.

 › Experience in international markets, exposed 
to a range of political, cultural, regulatory and 
business environments.

Supply Chain  › Senior executive experience in 
managing or overseeing the operation 
of supply chains and distribution 
models in large, complex entities.

 › Relevant experience at Board or senior 
executive level at a major organisation which 
has a complex supply chain, including retail 
suppliers.

Digital 
technology/
Cybersecurity

 › Person with formal information 
technology (IT) or cybersecurity 
training.

 › Responsible for the IT function at a 
major organisation.

 › Senior executive experience in a major 
technology-focused organisation.

 › Knowledge and experience in the use and 
governance of critical IT infrastructure and 
applications, and experience in leveraging 
digital technology to drive competitive 
strategies, innovation, revenue growth and 
business performance.

Property 
asset 
management

 › Senior executive experience in 
managing significant property assets at 
a major organisation or listed company

 › Knowledge and experience in managing 
property assets.

ESG and 
corporate 
social 
responsibility

 › Person with formal ESG training

 › Responsible for the ESG function at a 
major organisation

 › Experience in formulating, implementing 
and/or overseeing corporate governance 
and strategies focused on conducting 
business responsibly and ethically, enhancing 
corporate culture and generating long-term 
sustainable value for shareholders, employees, 
stakeholders and the community.
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Director

1 2 3 4 5 6 7 8 Total

TE
C

H
N

IC
A

L 
SK

IL
LS

Leadership Direct experience � � � � � � � � 5

Developed capability � � � � � � � � 8

Strategic acumen Direct experience � � � � � � � � 7

Developed capability � � � � � � � � 8

Financial acumen Direct experience � � � � � � � � 3

Developed capability � � � � � � � � 8

Governance Direct experience � � � � � � � � 4

Developed capability � � � � � � � � 8

Legal and regulatory Direct experience � � � � � � � � 2

Developed capability � � � � � � � � 8

Risk management and 
compliance

Direct experience � � � � � � � � 4

Developed capability � � � � � � � � 8

People Direct experience � � � � � � � � 1

Developed capability � � � � � � � � 8

Organisational culture Direct experience � � � � � � � � 4

Developed capability � � � � � � � � 8

Remuneration Direct experience � � � � � � � � 6

Developed capability � � � � � � � � 8

E
X

P
E

R
IE

N
C

E

Retailing, marketing and 
customer experience

Direct experience � � � � � � � � 4

Developed capability � � � � � � � � 8

Experience in other  
relevant industries

Direct experience � � � � � � � � 3

Developed capability � � � � � � � � 6

International experience Direct experience � � � � � � � � 2

Developed capability � � � � � � � � 4

Supply Chain Direct experience � � � � � � � � 4

Developed capability � � � � � � � � 5

Digital technology/
cybersecurity

Direct experience � � � � � � � � 2

Developed capability � � � � � � � � 7

Property asset  
management

Direct experience � � � � � � � � 4

Developed capability � � � � � � � � 5

ESG and corporate  
social responsibility

Direct experience � � � � � � � � 1

Developed capability � � � � � � � � 8

Details of each Director, including current and former directorships, are set out in more detail on pages 21 to 23 the FY21 Annual 
Report and in the biographies on the Adairs investor relations website (investors.adairs.com.au) under the ‘About’ tab. 
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1.8. Board composition and independence
As at the date of this Statement, the Board comprises a majority of independent non-executive directors and has adopted 
guidelines, as set out in the Board Charter, which are used to guide independence assessments based on the definition of 
independence listed in Box 2.3 of the ASX Principles and Recommendations.

Committee membership

Board member Title
Date of 
appointment Board tenure1 Audit & Risk Remuneration Nomination

Brett Chenoweth 
(Chair)

Independent, 
non-executive director

16 November 2020 9 months Member Member Chair

Kiera Grant Independent, 
non-executive director

24 January 2019 2 years, 
7 months

Member Member

Trent Peterson Independent, 
non-executive director

15 November 2010 10 years, 
9 months

Member Chair Member

Kate Spargo Independent, 
non-executive director

28 May 2015 6 years, 
3 months

Chair Member Member

Simon West Independent, 
non-executive director

24 January 2019 2 years, 
7 months

Member Member

David MacLean Non-independent,
non-executive director

6 December 2010 10 years, 
8 months

Member Member

Mark Ronan Non-independent,
non-executive director

18 November 2016 4 years, 
9 months

Member

Michael 
Cherubino

Non-independent,
non-executive director

6 December 2010 10 years, 
8 months

Member

Note 1: Adairs was incorporated in 2010 as a private company, Home & Decor Holdings Pty Ltd, and was converted to a public company and renamed Adairs Limited in 2015. 
Tenure is based upon appointment to the Board of Adairs Limited or Home & Decor Holdings Pty Ltd (whichever is earlier) and is as at 13 August 2021.

DIRECTOR INDEPENDENCE DIRECTOR GENDER DIVERSITY DIRECTOR TENURE DIVERSITY 1

38%

25%

75%

25%

63%

37%

37%

0%

Independent Non-Independent Male Female 0-3 yrs 4-6 yrs 7-9 yrs 10-12 yrs

The Board considers Brett Chenoweth, Trent Peterson, Kate Spargo, Kiera Grant and Simon West free from any business or any 
other relationship that could materially interfere with the independent exercise of their judgement and are able to fulfil the role 
of an independent director for the purposes of the ASX Principles and Recommendations. 

The Board considers David MacLean, Mark Ronan and Michael Cherubino are not independent on the basis that:

 › David MacLean is the former CEO of the Company (a position held until November 2016);

 › Mark Ronan is the current CEO of the Company. As CEO, Mr Ronan is an automatic member of the Board; and

 › Michael Cherubino is the Executive Director of Property and Business Development of the Company.
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COVID-19 has presented Adairs and its Board with unprecedented challenges, particularly in respect to managing the group’s 
large store network which continues to deliver the majority of the group’s sales and profits. Managing the Government-mandated 
closures of the store network (totally and partially at different times) across two countries, and the difficult but necessary landlord 
negotiations that accompanied these closures, were matters of significant importance for Adairs. The Board benefits greatly from 
having directors with genuine retail experience.

Michael Cherubino, as Executive Director of Property and Business Development, has been able to provide the Board with direct 
updates and insight on industry issues and how these affect the Adairs store portfolio as they evolve. Similarly, David McLean’s 
deep understanding of the Adairs business makes him uniquely qualified to assist the Board in its deliberations during a period of 
great uncertainty. 

The directors are satisfied the Board operates independently of management and is highly effective in promoting the best interests 
of shareholders as a whole, and that the non-independent directors continue to play a key role in the success of the business 
during COVID-19 and the development of the company strategy for the coming years. 

1.9. Board gender diversity
The Board currently has two female directors (25%) and six male directors (75%). Whilst the Board considers that each director 
adds significant value and strategic insight to its deliberations given their considerable skills and experience, and that there is 
no immediate need to alter its member composition, it is aware that a greater representation of female directors is appropriate. 
The Board intends to address it’s gender composition over the next two years (by no later than FY23).

1.10. Tenure of non-executive directors
The average tenure of Directors is six years and two months as at the date of this report with half of Directors being less than five 
years. The Board has three long serving directors (10-11 years) and does not believe that it should establish an arbitrary limit on 
tenure. While tenure limits can help ensure that there are fresh ideas and viewpoints available to the Board, tenure limits would 
disadvantage the Board by losing the contribution of directors who have been able to develop, over a period of time, significant 
insight into the Company, its operations and stakeholders and, therefore, significantly contribute to the Board as a whole.

Accordingly, tenure is an important but not conclusive factor that the Board takes into account when assessing the independence 
and ongoing contribution of a director in the context of the overall Board review process.

1.11. Director commitment
The Board has reviewed (i) the commitments each director has in addition to their directorship at Adairs, (ii) the contribution each 
director makes at Board meetings, and (iii) their preparedness and attendance record at Board meetings and Board sub-committee 
meetings. This review has included attendance and contribution made at a number of meetings called at short notice and at longer 
meetings involving store visits, strategy days, and informal director events. Based upon this review, the Board is confident that 
each director is able to devote sufficient time to Adairs in order to manage their director responsibilities effectively.

1.12. Appointment of non-executive directors
Where Board vacancies arise or where a need is identified within the existing Board, the Nomination Committee will seek to 
identify qualified individuals for appointment to the Board. In undertaking this, the Nomination Committee will have regard to, 
among other things, the following selection criteria:

 › the required skills, expertise and personal qualities that would complement the effectiveness of the Board, including over the 
medium to long term;

 › the existing composition of the Board, having regard to the factors outlined in the Diversity Policy and the objective of achieving 
a Board comprising directors from a diverse and relevant range of backgrounds; and

 › the extent to which the candidate would fill a present ‘gap’ in the skills and experience of directors on the Board.

The Nomination Committee undertakes appropriate checks before a candidate is recommended to the Board and before a senior 
executive is appointed. If the above selection criteria is met and the Board appoints the candidate as a director, the director 
(in their personal capacity) will enter into a written contract with the Company, setting out the terms of his or her appointment 
consistent with the ASX Principles and Recommendations, and that director will seek election by shareholders at the next annual 
general meeting (AGM).

Candidates for appointment, election or re-election as a director are requested to provide details of their other commitments 
(and an indication of time involved in relation to those commitments), and to confirm their other commitments will not affect 
their ability to perform and discharge their responsibilities as a director of Adairs.

The Board, through the notices of meeting for AGMs, provides shareholders with all material information known to the Board 
and relevant to a decision on whether or not to elect or re-elect a director. 
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1.13. Induction of new directors
The induction program for newly appointed directors is comprehensive and includes familiarisation with specific structures, 
policies and legal documents, including (but not limited to):

 › outline of the corporate and committee structure.

 › organisational charts providing details of business units and senior management.

 › charters for the Board and Board Committees.

 › minutes of previous Board and Board Committee meetings.

 › a copy of the Constitution.

 › a copy of the Business Plan.

 › key policies including Adairs’ Code of Conduct, Securities Dealing Policy, Continuous Disclosure Policy and Diversity Policy.

Newly appointed non-executive directors meet with key members of management who provide an overview of their areas of 
responsibility. In particular they receive detailed strategy and operational briefings from the product team, digital/online team 
and the finance team. They are also taken on site visits to a selection of Adairs’ retail stores and distribution facilities.

1.14. Director professional development
All directors are expected to maintain the skills required to discharge their obligations to the Company. As set out in its charter, 
the Nomination Committee periodically reviews the professional development needs and opportunities of directors. Directors are 
regularly provided with papers, presentations and briefings on matters which may affect the business or operations of Adairs to 
assist them in fulfilling their role and discharging their duties. Directors are also encouraged to undertake continued education 
and training relevant to the discharge of their obligations as directors of the Company. To assist the directors in maintaining an 
appropriate level of knowledge of the operations of the Company, directors undertake site visits each year to some of Adairs’ 
stores and distribution centres.

2. REMUNERATION REVIEW
The Remuneration Committee is responsible for the annual review of the remuneration arrangements of the executive directors, 
Chair and non-executive directors to ensure the Company’s remuneration structures, amongst other things, remain equitable 
and aligned with the long-term interests of the Company and its shareholders, and attract and retain skilled executives. 
The Remuneration Committee also reviews the senior executive performance assessment processes and results as they reflect 
the capability of management to realise the business strategy.

Full details of the remuneration framework and amount paid to directors and key senior executives are set out in the Remuneration 
Report, which is set out on pages 26 to 41 of the FY21 Annual Report.

2.1. Non-executive director remuneration
The Company’s remuneration strategy for non-executive directors is designed to attract and retain experienced, qualified non-
executive directors and to remunerate appropriately to reflect the demands which are made on them and the responsibilities of 
the position. The level of fees is reviewed annually by the Remuneration Committee and are based on the fees paid for comparative 
non-executive director roles in similarly sized publicly listed companies operating in the retail industry. Non-executive directors do 
not receive any variable or ‘at-risk’ remuneration or other performance related incentives.

2.2.  Executive remuneration and performance evaluations
Members of the executive leadership team each have a written employment contract with Adairs setting out the key terms of their 
employment.

The principles that guide Adairs’ executive remuneration policy are:

 › to provide competitive total remuneration arrangements that enable the Company to attract and retain high-performing leaders 
and to reward them for their contribution to the success of the Company;

 › to align remuneration arrangements with the delivery of the outcomes which (in the opinion of the Board) drive sustainable 
value creation for the Company’s shareholders;

 › to maintain a pay for performance environment for executives through linking incentive pay opportunities to the achievement 
of specific, measurable business goals;

 › to position base salaries at competitive levels, subject to individual performance;

 › to provide arrangements with the flexibility to recognise individuals based on consistent performance, experience and 
qualifications; and

 › to provide equitable pay arrangements across the Company.
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These principles seek to ensure the level and composition of remuneration is appropriate, and also that there is a clear link 
between pay and performance.

The performance of senior executives is evaluated annually by the CEO against pre-determined performance objectives. The Chair 
undertakes the CEO’s annual review. Performance evaluations were undertaken in FY21 in accordance with this process. The results 
of these reviews are used in determining succession plans, performance and development plans and remuneration in consultation 
with the Remuneration Committee.

3. DIVERSITY
The Board has adopted a Diversity Policy which aims to, among other matters, address the representation of women in senior 
management positions and on the Board, and to actively facilitate a more diverse and representative management and leadership 
structure.

Adairs actively promotes diversity through its hiring and promotion practices, measures gender diversity in the composition of its 
senior executives and workforce generally, and reports these annually to the Australian Government’s Workplace Gender Equality 
Agency. Board diversity is addressed in section 1.9.

As at 31 March 2021, the proportion of women employed by Adairs was as follows: 

SENIOR EXECUTIVES 1

58%

42%

SENIOR MANAGEMENT 2

33%

67%

TOTAL ADAIRS TEAM

92%

8%

Male Female Male FemaleMale Female

Note 1:  Senior Executives defined as the CEO and those executives who report directly to the CEO (12 persons in total).

Note 2:  Senior Management defined as all employees classified as “Other Managers” or above, as those terms are defined under the Australian Government’s Workplace Gender Equality 
Act (WGEA), excluding the Senior Executives.

Adairs has an overall majority representation of women in senior management positions and across the whole organisation. 

The Board has set the following gender diversity targets:

Reference group Gender diversity target FY21 outcome

Board of directors Not less than 30% of any gender across 
the Board of directors.

 › Target not met. 

 › Currently 25% women with goal to meet or exceed 
30% by 2023 as set out in section 1.9.

Senior Executives1 Not less than 40% of any gender across 
the senior executive team.

 › Target met. 

 › Currently 42% women.

Group workforce A majority of women across our workforce, 
reflective of our customer profile.

 › Target met. 

 › Currently 92% women.

Note 1:  Senior Executives defined as the CEO and those executives who report directly to the CEO.

An annual review of gender diversity is conducted and reported to ensure the business seeks a fair and balanced representation of 
men and women. 
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4. ETHICAL AND RESPONSIBLE BEHAVIOUR
The Board recognises the need to observe the highest standards of ethics, integrity and behaviour. To assist all relevant 
stakeholders in understanding and achieving these objectives, Adairs has developed and adopted a Code of Conduct, supported by 
key policy documents, which guide the behaviour of directors, officers and employees (including executives), and demonstrates the 
commitment of the Company to ethical practices. 

4.1. Code of Conduct
The Board has adopted a formal Code of Conduct which outlines how the Company expects its employees and directors to behave 
during the course of their employment in dealing with internal and external clients and customers of the business. 

The Code of Conduct requires (amongst other things) employees and directors to:

 › comply with all Company policies, procedures, rules and regulations;

 › be honest and fair in dealings with customers, clients, co-workers, Company management and the general public;

 › maintain the confidentiality of any information, records or other materials acquired during the course of employment with 
Adairs; and

 › respect Adairs’ ownership of resources and property.

The Code of Conduct specifically covers the following areas:

 › Adairs’ culture commitments

 › Company assets

 › Confidential information

 › Conflicts of interest 

 › Ethical decision making 

 › Equal opportunity and discrimination

 › Fair trading and transparency

 › Gifts and gratuities

 › Harassment and workplace bullying

 › Health and safety

 › Standards of behaviour

 › Whistleblower policy

The Board is provided with details of any material breaches of the Code of Conduct in accordance with Adairs’ reporting processes 
and procedures.

4.2. Whistleblower Policy
Adairs has adopted a formal Whistleblower Policy that contains procedures for current and former employees and directors to 
report any situations or behaviours that breach or potentially breach the Code of Conduct. The purpose of the Whistleblower 
Policy is to:

 › help detect and address unacceptable conduct;

 › help provide employees and contractors with a supportive working environment, in which they feel able to raise issues of 
legitimate concern to them and to Adairs;

 › provide information about the protections available to people who report unacceptable conduct;

 › provide information about to whom reports of unacceptable conduct may be made, how they may be made, and how Adairs 
will investigate them where appropriate; and

 › help support and protect people who report unacceptable conduct.

The Board is provided with details of any material incidents raised under the Whistleblower Policy in accordance with Adairs’ 
reporting processes and procedures. 
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4.3. Anti-Bribery & Corruption Policy
Adairs has an Anti-Bribery & Corruption Policy which applies to all current and former directors, employees, officers, agents and 
contractors of Adairs and all external supplier and subcontractors to Adairs.

Under this policy, the actual or attempted use of any form of bribery or corruption either directly or indirectly on Adairs’ behalf to 
advance its business interests or those of its associates is strictly prohibited. The policy provides guidelines as to what constitutes 
bribery or corruption.

Bribery and corruption are incompatible with Adairs’ Code of Conduct and the probity and integrity expected of Adairs employees 
and suppliers. Employees who knowingly violate this policy will be subject to appropriate disciplinary action, up to and including 
termination of employment.

Contractors or consultants who fail to comply with this policy will be in breach of contract which will provide grounds for the 
termination of their contract.

The Board is provided with details of any material breaches of the Anti-Bribery & Corruption Policy in accordance with Adairs’ 
reporting processes and procedures.

4.4. Trading in Adairs securities
Adairs has a Securities Dealing Policy which:

 › prohibits directors, executives and employees (as well as connected persons over whom they may be expected to have control 
or influence) from acquiring, selling or otherwise trading in the Company’s securities where they are in possession of material 
price-sensitive information which is not in the public domain;

 › prohibits designated employees (and their connected persons) from dealing in Adairs securities during ‘Blackout Periods’ and 
from dealing in the Company’s securities on a short-term basis;

 › requires that, prior to a designated employee or their connected persons undertaking any trade, a designated employee must 
notify the Company Secretary and seek the necessary approval as detailed in the policy;

 › places restrictions on designated employees (and their connected persons) in relation to margin lending arrangements and the 
entering into any arrangements which seek to limit the economic risk associated with holding Adairs securities.

Breaches of the Securities Dealing Policy are subject to appropriate sanctions, which can include disciplinary action (including 
forfeiture of securities and/or suspension or termination of employment).

4.5. Modern slavery
Adairs has procedures in place to identify if modern slavery exists within its supply chain and broader business. Approximately 
93% of the group’s products are sourced outside of Australia – primarily from China, India, Bangladesh and Vietnam.

Adairs recognises the importance of ensuring that its supply chain and broader business is free of modern slavery and uses 
four primary tools to identify where it may inadvertently cause, contribute to or be linked to potential risks of modern slavery.

Tool Explanation

Use of industry 
leading external 
specialists

Adairs has engaged a leading ethical sourcing specialist to undertake a Modern Slavery Risk 
Assessment across its entire business, including sourcing markets and supply chain. This assessment 
is used to identify key risk areas and ensure focus is applied to areas of greatest risk.

Independent audits Adairs requires all of its Tier 1 factories to supply a current Social Compliance Audit, completed by 
an independent and appropriately qualified party approved by Adairs. These audits involve worker 
interviews by experienced specialists who have the knowledge and skill to identify issues.

Factory visits Adairs undertakes in-person factory visits across the supply chain. These are conducted by members of 
the Product, Management and Risk & Compliance teams. Due to COVID-19 travel restrictions these visits 
have been outsourced to accredited external providers through FY21.

Whistleblowers Adairs utilises tools such as confidential whistleblower hotlines and grievance mechanisms. 

Our Ethical Sourcing Policy and 2020 Modern Slavery Statement can be viewed on the Corporate Governance page of our investor 
relations website.
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4.6. Ethical sourcing
Adairs is committed to sourcing our products in an ethical manner and we seek to partner with suppliers who share our 
commitment to operating legally, ethically and within global laws, regulations, codes and frameworks.

Supply chains can be complex, particularly where they cross country borders and involve multiple levels of suppliers and 
subcontractors across the production process. These complexities raise the risk of unethical practices and require robust 
processes and constant vigilance. 

Approximately 93% of Adairs’ products
are sourced outside of Australia 

Supply chain stages of production

CUT MAKE TRIM
Final/End stage
Production

FABRIC MILLS
Mills, Spinners, 
Fabric, Dying

RAW MATERIALS
Farms, Raw Materials, 
Plastic Bags, Cartons

INPUTS
Wash, Dye, Garment, Print, 
Embroidery, Buttons, Zippers

A key tool in managing our ethical sourcing program is our Supplier Code of Conduct.

4.6.1. Supplier Code of Conduct
Adairs has a Supplier Code of Conduct which outlines our strong governance requirements that all suppliers (and any 
subcontractors) are required to sign up to before commencing any work. 

Our Supplier Code of Conduct has been translated into local languages and covers:

 › human rights (including child labour, harassment, discrimination, freedom of association, grievance procedures, wages and 
working hours);

 › forced labour (including modern slavery);

 › safe working conditions;

 › restricted raw materials and practices (ensuring banned substances and banned processes are not used in or on any Adairs 
product), and animal welfare protections;

 › environment (multiple initiatives to promote greater environmental responsibility);

 › business licenses and registrations;

 › transparency (across end-to-end production process);

 › unauthorised sub-contracting; and

 › anti-bribery and corruption.

Adairs holds regular (weekly/monthly) calls with suppliers to discuss matters including ethical risk mitigation and to ensure 
suppliers understand and comply with our requirements. 

4.6.2. Subcontractors
Given the practical limitations on Adairs having direct management of, or involvement in, the lower levels of its supply chain, 
the Company places the onus for managing subcontractors’ compliance with our Code of Conduct on its upstream suppliers. 
These suppliers have a direct relationship with the relevant subcontractor and are expected to visit subcontractor factories 
frequently to monitor and ensure compliance with our Code of Conduct. Regardless of where a subcontractor sits in the Adairs 
supply chain, Adairs seeks to have all subcontractors identified and approved before any subcontracting work can commence.
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4.6.3. Onboarding
Before new suppliers and subcontractors are engaged, we conduct thorough due diligence through our onboarding process, 
which includes conducting a social compliance audit (which must be undertaken by an approved third-party auditor), a factory 
assessment including independently taken pictures and, where possible, a visit by a product team member before being approved. 
All onboarding is overseen by the Risk & Compliance team who are independent of the Product team. 

4.6.4. Traceability
Supply chain traceability, where a company is able to track the provenance and journey of its products and their inputs from the 
very start of the supply chain through to end-use, is a key element in managing ethical sourcing and modern slavery risk.

Adairs’ traceability program seeks to have transparency of all factories, facilities and inputs used in its supply chain. Currently 
this is the case for all Tier 1 (c.200) suppliers, being those suppliers we directly deal with. We have commenced ongoing work 
to gain visibility of subcontractors and Tier 2-4 suppliers. To support this, Adairs has invested in additional resources within its 
Risk & Compliance team whose role is to manage traceability as part of the greater social compliance program. Adairs is committed 
to tracing all stages of production across its supply chain and has built into its supplier contracts the requirement that all suppliers 
disclose this information to it in a comprehensive and timely manner.

4.7. Sustainability
Adairs is committed to developing sustainable business practices. Whilst significant progress has been made, a long-term 
sustainability strategy is under development which will formalise current and future initiatives across the business.

Adairs has established a number of sustainable attributes across various product categories. These include the following standards:

Standard Explanation

Global Organic Textile 
Standard (GOTS)

This standard stipulates requirements throughout the supply chain for both ecological and labour 
conditions in textile and apparel manufacturing using organically produced raw materials. Organic 
production is based on a system of farming that maintains and replenishes soil fertility without the use 
of toxic, persistent pesticides or synthetic fertilisers. In addition, it includes welfare standards for animal 
husbandry and prohibits genetically modified organisms.

OEKO TEX 
STANDARD 100

The STANDARD 100 label certifies that every component of the article to which is attached (being 
every thread, button and other accessory) has been tested for harmful substances and that the article 
therefore is harmless to human health.

Responsible Down 
Standard (RDS)

This standard aims to ensure to the highest possible extent that down and feathers do not come 
from animals in a supply chain that have been subjected to any unnecessary harm. It takes a holistic 
approach to animal welfare of the birds, from hatching to slaughter. Any removal of down and feathers 
from live birds is prohibited, as is force-feeding.

REPREVE® 

by Unifi Inc.
Made by Unifi Inc., REPREVE® is the global leader in branded recycled performance fibres, transforming 
plastic bottles into recycled fibre for new clothing, shoes, home goods and other consumer products. 
To date, over 19 billion plastic bottles have been recycled into fibre using this technology.

Forest Stewardship 
Council (FSC) 
certified timber and 
sustainable timber

The FSC is a non-profit organisation that sets certain high standards to make sure that forestry is 
practiced in an environmentally responsible and socially beneficial manner. FSC certification designates 
that wood has been harvested from forests that are responsibly managed, socially beneficial, 
environmentally conscious and economically viable.

Adairs has been a signatory to the Australian Packaging Covenant Organisation (APCO) via its APCO membership since 2011 and 
is currently undertaking a comprehensive sustainable packaging review, involving the engagement of leading industry experts to 
accelerate this process and identify long-term, cost effective solutions. 

Adairs has been phasing out the use of plastic packaging, with the majority of bedlinen sold by Adairs now packaged in fabric bags 
and all stores now offering reusable carry bags for customers.

Comprehensive waste management programs are in place across our Customer Support Office and warehouses. 

Adairs continues to explore opportunities to expand existing sustainability initiatives whilst identifying new areas of opportunity 
regarding raw materials, climate change, water usage, chemical usage, energy usage and carbon emissions.
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4.8. Climate
Adairs recognises that climate change is a matter that concerns all stakeholders – customers, shareholders and team – as well 
as the broader community. It is both a social responsibility to address and a growing source of costs and risks in our business 
activities. Emissions arise from our direct activities (such as our transport-intensive supply chain and fulfilment process) and also 
indirectly as a result of the actions of our suppliers. Regulations to control emitting activities across our supply chain and within 
our direct operations will over time represent a growing cost of doing business.

In addition to emissions costs, Adairs is also evaluating its vulnerability to climate-related business risks such as regional shifts in 
the availability of energy and water, the reliability of infrastructures and supply chains, and the prevalence of infectious diseases. 
The increasing prevalence of natural disasters such as floods, droughts, and storms can disrupt, often with little or no warning, 
parts of our supply chain and operations. An over-reliance to a particular climate-exposed supplier or country is a risk that Adairs 
continues to access. 

The Board recognise that climate change is an important matter and addressing the risks and costs associated with climate change 
is a large and complex ongoing project. The Board has and will continue to allocate appropriate resources and expertise to address 
this risk over the coming years. 

FY21 DEVELOPMENTS

National Distribution Centre 
Adairs is currently consolidating three existing distribution centres into a single purpose-built National Distribution Centre 
which has been designed and built with a number of key environmental attributes, including:

 › 100kw in solar panels on roof;

 › a system to capture rainwater for gardens and greywater use (toilets);

 › LED and sensor-operated lighting throughout (lights will only power on for fixed periods of time based upon activity 
being detected);

 › a system to separate and compact cardboard waste from general waste; and 

 › A commitment from our operator, DHL, to reduce emissions from its global logistic operations to zero by 2050.
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5. VALUES AND CULTURE
Adairs recognises that having the right values and culture embedded in our business is critical to our long-term success in growing 
shareholder value, providing our customers with the retail experience they desire, and in attracting and retaining team talent.

In 2020 Adairs updated its ‘Culture Commitments’ to reflect what is expected of all employees in terms of values, behaviour 
and cultural outcomes. A Culture Committee was also established to help drive and communicate these within the Company. 
The Culture Commitments are summarised as follows: 

DELIGHTED 
CUSTOMERS

PASSIONATE
PEOPLE

ONE 
TEAM

BIG 
IDEAS

OUTSTANDING 
RESULTS

We inspire and 
delight our 

customers every day.

Learn everything 
about them you 

possibly can. Tackle 
problems from their 

perspective. We 
make no apologies 
for being customer 
obsessed – it works.

We lead through our 
actions and attitude.

Authenticity is 
something we live 
every day. Be open 
and honest. Listen 

as much as you talk. 
We are passionate 
people who care 

about what we do.

We are stronger when 
we communicate and 

work as a team.

If you learn 
something, share 

it. If you see a 
success, celebrate it. 
Collaboration always 

trumps individual 
brilliance. 

We are a company of 
big ideas, creativity 

and continuous 
improvement. 

Take measured risks 
and learn from your 

experiences. Question 
things all the time. 
Don’t be scared of 

change, embrace and 
be part of it.

We empower our 
team to deliver 

results.

Make decisions 
and take action. 

Set stretch targets. 
Measure things 

that really matter. 
Remember you’re 

accountable for your 
own success.

Our Culture Commitments are promoted through a range of communication channels including posters, intranet campaigns and 
e-learning modules. The CEO has personally communicated these to all levels of our team across Australia and New Zealand.

Behaviour and conduct is formally assessed with respect to our cultural values during performance reviews for each team member. 
To attract talent in accordance with the Culture Commitments, advertisement templates and position descriptions use aligned 
language, and interview guidelines have been introduced to assess demonstrated behaviour and attitudes.

The Audit & Risk Committee reviews management recommendations on policies and strategies relating to employee culture 
and behaviour, and makes recommendations to the Board where appropriate. This includes, but is not limited to, policies and 
recommendations on behaviours which are inconsistent with our values such as bullying and harassment.
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6. CORPORATE SOCIAL RESPONSIBILITY
At Adairs, we love and appreciate the safety of a home. Currently there are 116,000 people in Australia and 42,000 people 
in New Zealand experiencing homelessness. That’s why we’ve partnered with Orange Sky, who are helping to positively 
connect people experiencing homelessness through free laundry, hot showers, and most importantly, genuine non-judgmental 
conversation. Orange Sky also assists people who are affected by temporary homelessness through natural disasters, such as 
cyclones, floods, bushfires, and earthquakes.

From humble beginnings in 2014 when they operated one van with two washers and dryers in a Brisbane park, Orange Sky now 
services over 300 locations across Australia and New Zealand with a network of 31 vans and over 1,700 volunteers. Vans are based 
in metropolitan, regional and remote locations, where anyone who wants to use their service can do so freely, without assessment 
or judgment.

Adairs supports Orange Sky in a number of ways:

 › Adairs team members across all levels of the company are given the opportunity to volunteer with Orange Sky in locations 
across Australia and New Zealand;

 › All profits from the sale of Adairs in-house designed reusable totes (introduced to replace single-use bags) go to Orange Sky; and

 › Adairs collects donations made via in-store donation boxes.

In FY21, Adairs provided financial and team support equivalent to 8,773 laundry washes, 5,001 hot showers and 9,184 hours 
of conversation to people experiencing homelessness across Australia and New Zealand.

Further information on this and our other social partnerships can be found on pages 10 to 11 of the FY21 Annual Report.

7. INVESTOR COMMUNICATION 
Adairs aims to communicate all important information relating to the Company to its shareholders in a timely and convenient 
manner with shareholders able to elect how and when they receive these communications. In particular, the Company gives 
shareholders the option to receive communications from, and send communications to, the Company and its security registry 
electronically. At the date of this statement over 58% of shareholders have elected to receive their annual report electronically 
while 55% have elected to receive all investor communication electronically.

The Company also recognises potential investors and other interested stakeholders may wish to obtain information about the 
Company from time to time. 

To achieve these communication objectives, the Company employs a Head of Investor Relations and communicates information 
regularly to shareholders and other stakeholders through a range of platforms, forums and publications, including:

7.1. Investor relations website 

Adairs has a dedicated investor relations website (investors.adairs.com.au) which provides unrestricted access to: 

 › current and historical annual reports, presentations and other ASX announcements;

 › recordings of important management presentations and conference calls;

 › share price and volume information (near real-time and historical);

 › copies of key corporate governance documents;

 › information about the Board and senior management team;

 › a secure portal through which shareholders can liaise directly with the share registry in relation to their shareholding 
and associated banking and communication preferences;

 › an email alert service where investors can register to receive notification of Adairs ASX announcements and/or share 
trading data; and

 › contact details for the Head of Investor Relations to facilitate investor queries.
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7.2.  Annual general meeting

The Company’s annual general meeting (AGM) provides an important opportunity for shareholder engagement where:

 › the Company provides information to its shareholders;

 › shareholders participate in the meeting through voting and by asking questions about the business of the AGM and 
management of the Company; and

 › the Company’s independent external auditor attends and is available to answer questions from shareholders about 
the conduct of the audit and preparation of the auditor’s report.

Presentations and speeches made by the Chair and Managing Director are made available via the Company’s website 
and via the ASX website immediately prior to the commencement of the AGM.

Shareholders who are unable to attend the AGM in person are encouraged to vote on the proposed resolutions by 
voting prior to the AGM or by appointing a proxy. Since 2020 all resolutions at the AGM are decided by a poll rather 
than a show of hands, ensuring that voting outcomes reflect the proportionate holdings of all shareholders who vote 
(whether in person or by proxy or other representative).

Shareholders have the opportunity to submit written questions to the Company and to its independent external 
auditor relevant to their audit of the Company ahead of the meeting. The Company encourages shareholders to 
submit questions or requests for information ahead of the AGM by registering these at the share registry’s website 
(investorcentre.linkmarketservices.com.au).

In the event that conditions exist which mean that a physical meeting is not possible, or otherwise restricted, the 
Company will make alternate arrangements such as a ‘virtual’ or ‘hybrid’ meeting, where members can participate 
via online facilities.

7.3.  Annual report

Adairs’ current and historical Annual Reports are available on its investor relations website and contains important 
information about the Company’s activities and results for the relevant financial year. 

7.4.  ASX announcements

All ASX announcements and investor presentations, including those covering the annual and half year financial results, 
are intended to be clear and concise and are posted on the Company’s investor relations website as soon as they have 
been released on the ASX announcements platform.

7.5.  Investor briefings

Group and one-on-one briefings are held with institutional investors, at least every six months to coincide with the 
release of full and half-year results. Investor briefings also occur at investor conferences, typically hosted by a broker 
or research house.

7.6.  Engaging with retail stockbrokers

Retail investors trade Adairs shares through authorised ASX stockbrokers, many of whom provide advisory services 
(including the provision of equity research) to their retail investor client base. Adairs monitors the trading activities of 
retail brokers and seeks to support those particularly active in its shares by including them in investor roadshows. 

7.7.  Communication blackout periods

In the lead up to the end of a reporting period and the announcement of the financial results, the Company imposes 
a communication blackout period in order to avoid the risk of creating a false market by inadvertently disclosing 
information that is incomplete or uncertain. The Company’s policy is that during this time it will not hold one-on-one 
briefings with institutional investors, individual investors or stockbroking analysts to discuss financial information 
concerning the Company, and will not hold any open briefings to discuss anything other than information which has 
already been announced to the ASX.
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8. INTEGRITY OF CORPORATE REPORTS
The Audit & Risk Committee assists the Board in carrying out its accounting, auditing and financial reporting responsibilities and 
its responsibilities in overseeing processes which ensure the integrity of financial statements and reporting. The role of The Audit 
& Risk Committee includes:

 › overseeing the Company’s relationship with the external auditor and the external audit function generally;

 › overseeing the preparation of the financial statements and reports;

 › overseeing the Company’s financial controls and systems; and

 › managing the process of identification and management of financial risk.

Non-committee members, including members of management and the external auditor, may attend meetings of the Committee by 
invitation of the Committee Chair. Minutes of meetings of the Committee are kept by the Company Secretary and, after approval by 
the Committee Chair, are presented at the next Board meeting.

The Committee has unfettered rights of access to management and auditors (external and internal) without management present, 
and rights to seek explanations and additional information from both management and auditors.

8.1. Verification of corporate reports
Adairs is committed to:

 › providing all investors with material information in a full and timely manner; and

 › disclosing material information to the market in a clear, concise, factual and balanced manner.

The Company has a comprehensive process for preparing, verifying and approving the full and half year financial statements, and 
the external auditor provides an audit opinion in accordance with auditing standards ahead of release to the market.

The Company publishes additional unaudited information in its reports and investor presentations. Although this information is not 
externally audited, material statements in these documents are verified by the responsible business executive prior to approval 
for release to the market to ensure that such reports are accurate, balanced and provide investors with appropriate information 
to make informed investment decisions. The Board approves announcements and disclosures in respect of matters within the 
reserved powers of the Board or matters that are otherwise of fundamental significance to the Company.

8.2. External audit
Adairs’ external auditor, Ernst & Young, will attend the Company’s AGM to answer any questions from shareholders on the conduct 
of its audit and the content of its audit report. The Audit & Risk Committee provides a link between the external auditor, the Board 
and management. It also has the responsibility (subject to Corporations Act requirements) for the appointment and remuneration 
of the external auditor, as well as for evaluating its effectiveness and independence.

If it becomes necessary to replace the external auditor for performance or independence reasons, the Audit & Risk Committee will 
formalise a procedure and policy for the selection and appointment of a new auditor.

8.3. Non-audit services
The Board has approved a policy on non-audit services provided by the external auditor which clearly sets out the type of non-
audit services which are prohibited because they would create a real or perceived threat to the independence of the external 
auditor.

8.4. CEO and CFO assurance
Prior to approval of the financial statements for each full year and half year relevant reporting period, the Board receives written 
assurances from the CEO and the CFO in relation to the Company’s financial reporting processes.

In respect of the financial statements for the half year ending 27 December 2020 and the full year ended 27 June 2021, the CEO 
and CFO declared that:

 › in their opinion, the financial records of the entity have been properly maintained and that the financial statements comply with 
the appropriate accounting standards and give a true and fair view of the financial position and performance of the entity; and

 › the opinion has been formed on the basis of a sound system of risk management and internal control which is operating 
effectively.
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9. DISCLOSURE OF INFORMATION 
Adairs is committed to complying with its disclosure obligations under the Corporations Act and the ASX Listing Rules to keep the 
market informed of information which may have a material effect on the price or value of Adairs’ securities.

Adairs has a Continuous Disclosure Policy which established procedures aimed at ensuring the Company fulfils its obligations in 
relation to the timely disclosure of material price-sensitive information.

The CEO and CFO have ultimate management responsibility for compliance with the Company’s continuous disclosure obligation. 
This includes responsibility for approving ASX announcements and trading halts and determining when announcements are to be 
referred to the Board for approval and input.

9.1. Disclosure Officer
The Company Secretary has been appointed as the Disclosure Officer and is responsible for ensuring there is an adequate system 
in place for the disclosure of all material information to the ASX and advising the CEO, CFO and Chair of the Board in relation to 
the disclosure of information reported to them. The Board receives copies of all material market announcements promptly after 
they have been made.

9.2. Investor materials
Adairs lodges all new investor presentation materials on the ASX Market Announcements Platform prior to that presentation 
commencing and also places such information on the Company’s investor relations website immediately after it has been lodged 
with the ASX.

9.3. Open briefings
Adairs holds open briefing sessions for interested stakeholders from time to time, usually when it has posted results or made other 
significant announcements. Adairs will not disclose any information in these sessions which may have a material effect on the price 
or value of its securities unless such information has already been announced to the ASX. 

Where the Company undertakes a recorded conference call or web cast of its open briefings, it keeps a clearly dated historical 
archive record of these on its investor relations website for at least a six-month period.

9.4. Small group briefings and site visits
From time to time the Company may also conduct one-on-one briefings with institutional investors and/or members of the 
media. Where such briefings occur, no information will be provided which may have a material effect on the price or value of 
the Company’s securities unless it has been announced previously to the ASX. Unless agreed otherwise, the CEO or CFO or their 
representative will be involved in all discussions and meetings with analysts and investors. The CEO and CFO will be fully briefed 
about these meetings.

The Company may conduct site visits to its stores, distribution centres or Customer Support office from time to time which 
involve the presence of members of the investment community. Nothing will be disclosed during these site visits which may 
have a material effect on the price or value of the Company’s securities unless it has already been announced to the ASX.

10. RISK MANAGEMENT
The Board recognises that risk management and internal compliance and control are key elements of good corporate governance. 
As detailed in section 1.5.1, the Audit & Risk Committee has specific functions with respect to reporting to the Board on risk 
management and compliance, including confirmation that it has, at least annually, reviewed the Company’s risk management 
framework to satisfy itself that it continues to be sound and effectively identifies all areas of potential risk. 

In FY21, the Audit & Risk Committee undertook a review of the Group’s risk management framework and satisfied itself that it 
continues to be sound and that the Group is operating with due regard to the risk appetite set by the Board.

A Risk and Compliance Manager is employed to provide a direct reporting line to the Chair of the Audit & Risk Committee and, 
therefore, to the Board. This role also has responsibility for the management of the internal audit plan. 

Internal audit is responsible for:

 › providing independent assessment and assurance to the Board and executive leadership team regarding:

 — the effectiveness of Adairs’ risk management framework, including whether the Company is operating within the risk 
appetite set by the Board;

 — the effectiveness of controls in place to manage particular risks; and

 › providing feedback to enhance the Risk Management Framework and supporting processes and activities, with the aim of 
strengthening the control environment.

Refer to pages 18 to 20 of the FY21 Annual Report for Adairs’ key material business risks.
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