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This is Seymour Whyte Limited’s (Company or Seymour Whyte) Corporate Governance Statement for the period ending 

30 June 2016. It was approved by the Board on 23 August 2016 and is effective at that date. 

The Board believes high standards of corporate governance are essential for sustainable long-term performance and 

creating value for shareholders. The Board is committed to ensuring that Seymour Whyte has a governance framework that 

meets these objectives and that embeds a culture that values ethical behaviour and integrity. 

The Corporate Governance Statement identifies that Seymour Whyte adopted all of the recommendations contained in the 

ASX Corporate Governance Council’s Principles and Recommendations, 3rd edition, 2014 (the Principles) and describes 

how Seymour Whyte has implemented the Principles. 

The Board is responsible for Seymour Whyte’s governance framework which operates under Board approved documents 

that support the Principles and their implementation. These Board approved documents undergo regular review to ensure 

they meet the requirements of the business, changes to the regulatory environment and expectations of stakeholders. The 

Board’s governance documents include: 
 

Code of Conduct  Charters  Policies  Guidelines 

 
Legend: 

 

 Principle fully met for FY16 

 

Principle 1 – Lay solid foundations for management and oversight 

1.1 The Board has adopted a Board Charter (the Charter), which sets out the key corporate governance principles 

and procedures together with a Delegation of Authority Policy and Framework that ensures consistency of 

governance principles throughout Seymour Whyte and its controlled entities (Seymour Whyte Group). The 

Charter describes the Board’s roles and responsibilities and establishes a clear distinction between Board 

functions and those delegated to management through the Delegation of Authority Policy and Framework. The 

Board Charter also sets out the roles and responsibilities of the Chairman, Managing Director and Company 

Secretary. 

The Board Charter and a summary of the Delegation of Authority Policy and Framework are available on the 

Company’s website at https://www.seymourwhyte.com.au/investor/corporategovernance. Both key documents 

are kept under review by the Board and amended from time to time to reflect the changing needs of the 

business. 



1.2 Appropriate checks including criminal record checks are carried out on all Board members prior to their 

appointment or re-election by shareholders in accordance with the Group’s Guidelines for the Selection, 

Appointment and Re-election of Non-Executive Directors. The Company provides shareholders with all material 

information in the Notice of Meeting to ensure shareholders are fully informed of relevant information before 

making a decision on whether or not to elect or re-elect a director at an annual general meeting. 

The Guidelines for the Selection, Appointment and Re-election of Non-Executive Directors are available on the 

Company’s  website  at  https://www.seymourwhyte.com.au/investor/corporategovernance. 



1.3 All Directors, when appointed, are provided with a Letter of Appointment that reflects the expectations of their 

role. 

All senior executives have a written contract of employment with the Company or a member of the Seymour 

Whyte Group setting out the terms and conditions of their appointment including their remuneration and benefits, 

obligations in respect of conflicts of interest and confidentiality and resignation and termination provisions. 
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Principle 1 – Lay solid foundations for management and oversight 

1.4 The Company Secretary is accountable directly to the Board, through the Chairman on all matters to do with the 

proper functioning of the Board and its Committees and this is specifically outlined in the contract of employment 

and the position description for that role. 



1.5 The Board has adopted a Diversity Policy (a copy of which is on the Company’s website). The measurable 
objectives for achieving gender diversity set by the Board and the Company’s progress in achieving the objectives 
are set out below. 

 
 

Initiative Target Status Comments 
 

Deliver equal pay for Between -2% Partially The pay equality within two job grades met the objective. 

men and women at & +2% achieved Pleasingly this was the case for entry level          

each job grade variance  engineers and moderate tier management roles. 

In a number of job grades there was not 

representation of both genders. Also affecting the 

result was the low representation of females in 

some categories. More effort will need to be placed 

on building and retaining female talent in the senior 

professional/engineering categories. 
 

Improve retention of Reduce Achieved Turnover reports demonstrate that the rolling 

women disparity  voluntary 12 month average turnover across   

between all employee is lower for female employees (5%) 

female and versus males (17%). Within Shared Services  

male turnover where the gender mix is more even, the 

turnover for females is slightly higher at 22% 

verses 16% for males. While the overall result 

is positive, further steps will be taken to 

reduce the disparity within the office 

environments. 
 

Increase site based Reduce Not Female representation at the Senior Level has 

and senior disparity achieved remained steady with three females at the 

management between  Executive level. Increased representation 

female representation female and  across the broader management positions  

male however has not been achieved. However, with recent  

representation growth in both NSW and the Utilities businesses, there  

in site based has been greater gender diversity with 30% of  

roles engineering hires being female in the last 12 

months.  
 

Increase the Improve on Achieved There were five employees on maternity leave in 

percentage of women previous  FY16 
who return to work financial year 

from maternity leave return rate 
 Return rate for FY16 was 100%. 

 Return rate for FY15 was 100%. 
 Return rate for FY14 was 0%. 

 Return rate for FY13 was 50%. 

 
 

The Company is a “relevant employer” under the Workplace Gender Equality Act. The most recent Gender 

Equality Indicators can be found on the website at: 

  www.seymourwhyte.com.au/publications 

 

 

  

1.6 The Board is committed to continually improving its own and the Committees’ performance and has adopted 

Guiding Principles for Board, Committee and Non-Executive Director Performance Evaluation and Succession 

Planning. Each year, an evaluation is undertaken on one, some or all of the Board, its Committees and the 
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Principle 1 – Lay solid foundations for management and oversight 

 Non-Executive Directors. Evaluations are made against the relevant charters, corporate governance policies, 

and agreed goals and objectives from prior evaluation. The outcome of Board and Committee evaluations is 

tabled with the Board with a view to formulating key priorities for improvements in the coming year. 

During the 2016 financial year, an evaluation of the performance of the Board was undertaken. Key focus 

areas for the coming year have been identified:Committee 

 
  
Board 

 

Long term planning for Board renewal and succession planning 

Strengthen executive oversight 

Tracking strategy implementation with specific KPI’s 

 

1.7 Performance reviews for the Executive Directors and Senior Executives take place at least annually. The 

Nomination and Remuneration Committee (NRC) has accountability to oversee these reviews and report to the 

Board on their outcomes. Reviews of Executive Director and Senior Executive Performance were undertaken 

and tabled with the NRC and Board during the reporting period. 



 

 

Principle 2 – Structure the Board to add value 

2.1 The Board had a Nomination and Remuneration Committee (NRC) throughout the reporting period. The purpose 

of the NRC is to assist the Board in its oversight activities of the Seymour Whyte Group in the areas of: 

 remuneration strategy in order to ensure that it drives long term growth 

 remuneration of Board members and senior executives including termination payments 

 compliance with statutory obligations relating to remuneration related disclosures 

 policies and reporting relating to any current and future incentive programs including executive short and 

long term incentives 

 the performance of the Board, Chairman, Non-Executive Directors (NEDs), Managing Director (MD) and 

direct reports to the MD 

 the independence of Directors 

 succession planning for the Board, Chairman, Non-Executive Directors (NEDs), Managing Director (MD) and 

direct reports to the MD 

 making recommendations to the Board about its composition and skills and strategies to address Board and 

company diversity 

Members of the NRC are listed below.  Details of their skills, experience and qualifications can be found in the 

Directors’ Report for the period ended 30 June 2016: 

 

 

 

 

 

 

 

 
 



Chris Greig NRC Chairman, Independent, 

Non-Executive  Director 

John Seymour Member,  Non-Executive 

Director 

Susan Johnston Member, Independent, Non- 

Executive Director 
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Principle 2 – Structure the Board to add value 

 The Charter  for the Nomination  and Remuneration Committee  is available on  the Company’s website at 
https://www.seymourwhyte.com.au/investor/corporategovernance. 

 

2.2 The Board is committed to ensuring that Directors have a collective mix of skills, experience, expertise and 

diversity to effectively oversee the Company’s management team and implementation of its strategy. 

The Board has identified the key skills, experience and qualities required for the effective management of the 

business, both now and into the future and assessed the actual level of skills. In addition to hard skills, the Board 

considered that interpersonal skills including leadership capability, ethics and integrity, active contribution to 

debate and crisis management skills were essential characteristics of a Seymour Whyte Director. A diagrammatic 

representation of the outcome of analysis of essential and actual skills is set out below. 
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Principle 2 – Structure the Board to add value 

2.3 

& 

2.4 

The Board Charter sets out the criteria adopted by the Board for considering if a director is independent. A 

majority of the Board consists of independent Directors.  The Board is currently comprised of eight members, five 

of whom are independent. Together, the Directors have a broad range of experience, expertise, skills, 

qualifications and contacts relevant to the business of the Company. Directors who are considered independent 

are Mac Drysdale, Don Mackay, Susan Johnston, Chris Greig and David Wilson. None of them has a material 

shareholding in the Company or is an advisor or supplier to the company or has any other material contractual 

relationship with the company other than their position as a director. David Wilson acted as Acting Managing Director 

and Chief Executive Officer for the interim period 28 July 2015 until John Kirkwood was appointed as Managing 

Director on 26 October 2015. The Board is of the opinion that Mr Wilson ’s independence was not compromised by 

acting in this position for the interim period. The Board formed this opinion based on the short period in which Mr 

Wilson acted in the position, the part time nature of the role and the fact that Mr Wilson performed the role remotely 

from head office. The non-executive directors confer periodically without executive directors or other senior 

executives present. 



2.5 The Chairman is an independent director and facilitates the effective contribution of all Directors at Board 

meetings. The roles of Chair and Managing Director are exercised by different individuals. 


2.6 All Non-Executive Directors have had an extensive induction into the business of the Company. The initial aim of 

the induction process is to familiarise the incoming director with the business. This is achieved through meetings 

with key stakeholders including senior executives, clients and suppliers, undertaking site visits and reading past 

annual reports, board papers, the strategic plan, and code of conduct, corporate policies and other important 

information. Depending on the skills and experience of the incoming director further tailored training and 

orientation may also be added to the induction including workplace health and safety and risk management in the 

construction industry. Directors are also given access to continuing education in relation to the Company 

extending to its business, the industry in which it operates, and other information required by them to discharge 

the responsibilities of their office. 



 

 

Principle 3 – Act ethically and responsibly 

3.1 Seymour Whyte has been, from the day it was founded by Garry Whyte and John Seymour, a business that 

supports and develops its people. In return, the business expects its employees to meet certain standards of 

conduct by behaving in an open, honest and transparent manner and to reflect the core values of the Group in their 

daily activities. 

Since the acquisition of Rob Carr Pty Limited, the Group has focused on discussing and agreeing a set of core 

values that are to reflect the underlying mindset of the entire Group. These values lie at the core of how our 

employees behave and think, they shape and influence our employee’s attitudes and behaviours towards each 

other, our clients and stakeholders. They are instrumental in supporting and enhancing Seymour Whyte’s 

reputation. 

The Board has adopted a code of conduct applicable to all Directors, senior executives and employees.  

The Board is committed to ensuring that the core values are embedded in the hearts and minds of our employees 

and will oversee a program of work during the year to ensure every employee is aware of the standard of conduct 

and behaviour that is expected of them. 
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Principle 4 – Safeguard integrity in financial reporting 

4.1 The Board had an Audit and Risk Committee (ARC) throughout the reporting period. The purpose of the ARC is to 

assist the Board in its oversight activities for the Seymour Whyte Group in relation to: 

 Ensuring the quality of financial reporting is appropriate 

 Overseeing the accuracy and completeness of the financial statements 

 Assessing the effectiveness of the internal control structures and the risk management framework 



  Reviewing the scope and results of external audits and, if applicable, internal audits 

 Monitoring compliance with policies and procedures within the governance and risk frameworks 

Members of the ARC are listed below.  Details of their skills, experience and qualifications can be found in the 

Directors’ Report for the period ended 30 June 2016. 

 

 

 

 

 

 

 

 

 

 

 

 

The Charter for the ARC is available on the Company’s website at  

https://www.seymourwhyte.com.au/investor/corporategovernance. 

 

4.2 The board requires that the CEO and CFO provide relevant declarations in respect of the financial records of the 

SWL Group. These declarations are required prior to the Board signing off on the half year and full-year results. 

For the year ended 30 June 2016, the Board received sign offs from the CFO and Managing Director. 

  



4.3 SWL holds its AGM in October or November every year and the auditor is invited to the meeting. Shareholders are 

provided with an opportunity to ask questions of the auditor at the meeting. This is facilitated by a question sheet 

being included in the AGM meeting material sent to shareholders prior to the meeting. 

  

 
 

Principle 5 – Make timely and balanced disclosure 

5.1 The Board has a written continuous disclosure policy to ensure compliance with ASX Listing Rule disclosure 

requirements and to ensure accountability for compliance. Each Board meeting considers whether any continuous 

disclosure issues arose during the course of the meeting. The policy is on the company’s website at  

https://www.seymourwhyte.com.au/investor/corporategovernance. 



 

 

Principle 6 – Respect the rights of Shareholders 

6.1 Seymour Whyte’s website provides information about the SWL Group, Directors and executives, key governance 

policies and other information relevant to its investors. The website is a key communication tool between the 

Company and the shareholders. 



Don Mackay ARC Chairman, Independent, Non-

Executive Director 

Mac Drysdale Member, Independent, Non- Executive 

Director and Board Chairman 

Susan Johnston Member (until October 2015), 

Independent, Non- Executive Director  

David Wilson Member (from October 2015) 

Independent, Non-Executive Director  

 

http://www.seymourwhyte.com.au/investor/corporategovernance
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Principle 6 – Respect the rights of Shareholders 

6.2 Seymour Whyte has an investor relations program to facilitate effective two-way communication with investors, and 

undertakes roadshows to discuss company performance after the full year and half year financial statements have 

been released. 

  

6.3 The Board has adopted a Shareholder Communication Policy and provides shareholders with opportunities to have 

questions addressed at shareholder meetings, irrespective of whether the shareholder is able to attend. In addition, 

communication is received from shareholders through the Company’s information email address and through direct 

contact with senior executives of the Company. 

  

6.4 All shareholders of Seymour Whyte are able to communicate with the Company and its share registry electronically 

and in fact this method of communication is encouraged. 
  

 

 

Principle 7 – Recognise and manage risk 

7.1 The Board has established a combined Audit and Risk Committee (ARC).  The composition of the ARC and its 

members are outlined at item 4.1 above. 

A copy of the ARC’s charter is on the company’s website.  

https://www.seymourwhyte.com.au/investor/corporategovernance. 



7.2 The risk management framework for the SWL Group has again been a key focus for the ARC and the Board during 

the 2016 financial year. The ARC assists the Board with discharging its oversight function in respect of material 

business risks and to determine if the system of risk management is sound. The Board is satisfied that the 

enhancements made to the risk management system following the acquisition of the utilities business result in a risk 

management system that assists the business to identify, analyse and mitigate material business risks. The Board 

also established a risk appetite statement and risk tolerances to guide management in their daily activities. A review 

of the risk management system has taken place in the reporting period to which this Corporate Governance 

Statement  relates. 



7.3 The Seymour Whyte Group has various quality assurance functions throughout the business, particularly in the 
areas of Health, Safety, Environment and Quality and these functions have a well-documented audit program that 
provides reports on a monthly basis to the Board. The Board has also established an internal audit function and 
developed an Internal Audit Charter which outlines the scope, key responsibilities, independence and objectivity and 
planning of the internal audit function. The role of the Internal Audit function is to provide management and the Board, via 
the Audit and Remuneration Committee, with regular and independent appraisals of the operation of the internal control 
systems operating within the company and advice on remedial action to improve effectiveness, efficiency and economy of 
systems of internal control.  The internal audit function is structured to focus on selected areas considered to present 
significant risk during the year. The Board has appointed Ernst & Young to perform the internal audit function. 



7.4 The Seymour Whyte Group has identified its material business risks. Those material risks that are categorised as 

economic, environmental and social sustainability risks, together with the Group’s approach to managing those 

risks are summarised below: 
 

 

Economic Risk: 

Prolonged economic malaise and continued weakness in the broader construction and engineering sector 

together with increased competition and volatility in the market can threaten the long term sustainability of 

the business and lead to project estimates that result in margins mismatching the economic cycle. The 

Group is responding to this with its diversification strategy, focusing on diversifying geography and sector 

participation. 

Changes to the approach that government funds essential infrastructure (i.e. Public Private Partnerships 

(PPP) or Build Own Operate (BOO) models) could impact the SWL business model. Meeting this change in 

   approach and changing regulations requires flexibility in targeting, tendering and delivery of projects, a key   
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Principle 7 – Recognise and manage risk 

 
 

 

driver of the Group’s strategy. 

As infrastructure projects ramp up, the Group has to respond quickly to these opportunities. A key risk is an 

inability to secure appropriately qualified and capable people and/or financial resources through JV/ Alliance 

partnerships to resource the projects in the locations.  The Group mitigates this risk by careful assessment 

of the market factors and opportunities and workforce planning. 

There are no material social sustainability or environmental risks facing the Group. 

 

 

 

Principle 8 – Remunerate fairly and responsibly 

8.1 The Board has a combined Nomination and Remuneration Committee (NRC).  Details of membership of the NRC 

are outlined in 2.1 above. 


8.2 The Board has adopted separate remuneration policies for Non-Executive Directors (Non-Executive Director 

Remuneration Policy) and for Executive Directors and other Senior Executives (Remuneration and Reward Policy). 

Copies of both policies are provided on the Company’s website:  

https://www.seymourwhyte.com.au/investor/corporategovernance. 



8.3 The Securities Trading Policy which is available on the Company’s website at 

https://www.seymourwhyte.com.au/investor/corporategovernance.sets out the Company’s policy of prohibiting 

participants entering into transactions which limit their economic risk of participating in the company’s employee 

share options plans. 
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