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1. Introduction 

The Board of Slater and Gordon Limited (the Company) has adopted this Board Charter to outline the 
manner in which its constitutional powers and responsibilities will be exercised and discharged, having 
regard to principles of good corporate governance, international best practice and all applicable laws, 
including the requirements of the Corporations Act 2001 (Cth.) and ASX Listing Rules. 

The Directors and management of Slater and Gordon Limited (the Company) and all its subsidiaries 
(the Group) are committed to conducting its business ethically and in accordance with high standards 
of corporate governance. The Directors recognise that a genuine commitment to sound principles of 
corporate governance is fundamental to the culture and sustainability of the Company and its 
performance. 

Key accountabilities of the Group are to: 

• Fulfil its duty to the Court and to its clients; 

• Provide services of value to its clients; 

• Provide meaningful employment for staff; 

• Generate sustainable rewards for its shareholders; and 

• Undertake each of the above in a way that contributes to the welfare of the community. 

As an Incorporated Legal Practice, the Company has a primary duty to the Court, as well as duties to 
its clients. If there is an inconsistency or conflict between duties to the Court, to clients and to 
shareholders then that conflict or inconsistency shall be resolved as follows: 

• The duty to the Court will prevail over all duties; and 

• The duty to the client will prevail over the duty to shareholders. 

This Charter is to be reviewed by the Board as required and at least annually. 

2. Board Structure and Composition  

2.1. Board Composition and Size 

The Board shall comprise at least 3 Directors in accordance with the Company’s constitution and 
must include at least one Legal Practitioner Director. 

The Board will comprise a majority of independent Non-Executive Directors that bring an 
“independent” view to the Board’s deliberations; the Chairman of the Board will be an 
independent Non-Executive Director. 

The Company’s constitution and the ASX Listing Rules govern the election and re-election of 
Directors. The Company’s constitution specifies that each Director, excluding the Managing 
Director, must stand for re-election by the shareholders at least every three years. A Director 
newly appointed to the Board is put forward for re-election by the shareholders at the next 
Annual General Meeting immediately following their appointment. 

Non-Executive Directors (as well as senior executives) are engaged through a letter of 
appointment. 

It is intended that the composition of the Board of the Company be determined using the 
following principles: 

2.1.1. The Board, together with the Nomination Committee, use a skills matrix to review the 
desirable mix, skills and experience of Board members, and determines the size and 
composition of the Board subject to the terms of the Company’s constitution, and 
whether: 
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(a). the composition and mix of those skills remain appropriate for the Company’s 
strategy; and 

(b). the Directors have the necessary skill, experience and commitment to 
adequately discharge their responsibilities and duties. 

2.1.2. Recognising that the composition of the Board is subject to shareholder approval, the 

Board should comprise Directors with an appropriate range and mix of skills, 
knowledge, experience, independence and diversity that will enable the Board to 
effectively function. 

2.1.3. The positions of Chairman and Chief Executive Officer (CEO) are required to be held 
by separate persons. 

2.1.4. The Chairman is the official spokesperson for the Board, unless the Board determines 
otherwise. 

2.2. Director Independence and Tenure 

2.2.1. The Board regularly reviews the independence of each Non-Executive Director in light 
of information disclosed by each Non-Executive Director to the Board. 

2.2.2. The Board has adopted a definition of independence that is based on principles set out 
in the current edition of the ASX Corporate Governance Principles and 
Recommendations (refer Attachment 1). 

2.2.3. The Board regularly assess the independence of each Director by considering whether 
the Director is free of any interest, position, association or other relationship that could 
materially interfere with, or could reasonably be perceived to interfere with, the exercise 
of unfettered and independent judgement. 

2.2.4. The Board has not established an arbitrary limit on tenure however will regularly 
assess the independence of any Director who has served as a Director of the 
Company for more than 10 years to determine whether their independence has been 
lost. 

2.2.5. The Board reviews the performance of the Board and the Board Committees annually. 
The objective of the evaluation is to contribute to the ongoing development of the Board, 
the Committees, individual Directors and the overall corporate governance framework. 
Performance evaluation is conducted using a combination of internally and externally 
facilitated reviews as deemed appropriate by the Chairman to meet the Company’s 
commitment to high standards of corporate governance. The Board engages external 
independent experts to assist in the search and evaluation process as may be required 
from time to time. 

3. Board Role and Responsibilities 

A high performing, effective Board is essential for the proper governance of the Group. In carrying out 
their duties, the Board must challenge management and hold them to account, represent the best 
interests of the company, be responsible for protecting the rights and interests of members as a whole 
rather than those of individual security holders or interest groups, and be accountable to members for 
the overall management of the Company. 

The powers and duties of Directors are set out in the constitution and at law. Under the Corporations 
Act the Board is responsible for the overall management of the Group with the aim of increasing 
sustainable shareholder value. 

3.1. Role of the Board 

The board acts in the best interests of the Company as a whole and is accountable to 
shareholders for the overall direction, management and corporate governance of the Company 
and the Group. 
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3.1.1. Reviewing and approving the strategic direction of the The Group, management’s 
implementation of strategy and the allocation of appropriate resources to achieve 
strategic objectives. 

3.1.2. Selection, monitoring and evaluation of the CEO and overseeing and monitoring the 
performance and appointment of other senior management and Company officers. 

3.1.3. Monitoring the implementation of appropriate management systems by the Legal 
Practitioner Director(s). 

3.1.4. Selecting future Directors and assessing the Board and individual Director 
performance. 

3.1.5. Monitoring The Group financial and business performance and financial reporting, 
including assessment of financial capital and human resources the Company has in 
place to meet its objectives. 

3.1.6. Approving and monitoring the progress of major capital expenditure, capital 
management, and acquisitions. 

3.1.7. Overseeing risk management policies, practice and performance. 

3.1.8. Implementing high level policy framework and ratifying specific policies within that 
framework. 

3.1.9. Overseeing compliance and governance policies & practices and ensuring the Slater 
and Gordon Group’s business is conducted legally, ethically and responsibly. 

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

The Board does not manage the day-to-day operations of the Company. This is delegated to 
management through the CEO. 

3.2. Board Key Responsibilities 

3.2.1. Appointment, performance management, remuneration and succession planning of 
CEO and other key management personnel. 

3.2.2. Appointment and remuneration of Non-Executive Directors (within approved limits), 
review Board composition and Board succession planning. 

3.2.3. Approve strategy and budget for the Group. 

3.2.4. Approve material acquisitions and divestments. 

3.2.5. Approve the publication of reports and statements to shareholders. 

3.2.6. Issuing securities. 

3.2.7. Approve corporate policies, management systems and material settings within policy 
frameworks. 

3.2.8. Monitoring and ensuring compliance with legal and regulatory requirements and ethical 
standards and policies. 

3.2.9. Monitoring and ensuring compliance with best practice corporate governance 
requirements. 

3.2.10. Ensure there is continuing education and information provided to Directors regarding: 

(a). the Company’s various businesses; 
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(b). the role of the Board, its functions and obligations; and 

(c). other corporate governance issues. 

3.3. Business Strategy 

3.3.1. Contribute to and approve development of corporate strategy, including setting 
performance objectives and approving operating budgets. 

3.3.2. Review, ratify and monitor systems of risk management and internal control, and 
ethical and legal compliance. This includes reviewing procedures to identify the main 
risks associated with the Company’s businesses and the implementation of appropriate 
systems and controls to manage these risks. 

3.3.3. Monitor corporate performance and implement strategy and policy. 

3.4. Relations with Shareholders 

3.4.1. Oversight of relations with shareholders by monitoring communications to shareholders 
and the ASX, including: 

(a). arrangement of the Annual General Meeting, and other shareholder meetings (if 
held); 

(b). statutory reports as required by the Corporations Act and ASX Listing Rules; and 

(c). market disclosure under the ASX continuous disclosure requirements.  

3.5. Financial Matters and Risk 

3.5.1. Ensure the reliability, integrity and appropriateness of accounting policies, financial 
reporting and disclosure practices. 

3.5.2. Approve corporate governance charters, principles and policies. 

3.5.3. Seek to prevent bribery by persons associated with the Company and to foster a 
culture in which bribery is not acceptable. 

3.5.4. Avoid or manage conflicts of interest. 

3.5.5. Approve major capital expenditure, acquisitions and divestitures, and monitoring capital 
management. 

3.5.6. Approve expenditure and/or commitments that are in excess of budget or the CEO’s 
delegation. 

3.5.7. Ensure the Company has in place an appropriate risk management framework. 

3.5.8. Set the risk appetite within which the Board expects management to operate. 

3.5.9. Approve the internal and external audit plan. 

3.5.10. Approve major borrowing or provision of security over assets.   

3.5.11. Approve annual and interim financial statements and Directors’ reports. 

3.5.12. Accept audit reports including management letters. 

3.6. Miscellaneous 

3.6.1. Perform such other functions as are prescribed by law or are assigned to the Board. 
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3.6.2. Monitor the effectiveness of the Company’s governance practices. 

3.6.3. Monitor the effectiveness of the Company’s policies for developing and maintaining a 
diverse and inclusive workplace. 

3.6.4. Approve donations and sponsorships above approved limits. 

3.7. The Chairman’s Role 

3.7.1. The Board will appoint one of its members to be Chair. 

3.7.2. The Chairman should be an independent Non-Executive Director. 

3.7.3. The Chairman represents the Board and communicates the Board’s position to the 
shareholders. 

3.7.4. The Chairman signs the minutes as a true and correct record of each meeting, after a 
resolution has been passed to approve those minutes (S251A). All minutes are entered 
into the minute book and will be available for inspection by any Director. 

3.8. The Chairman plays a Key Role in: 

3.8.1. Leading and facilitating the Board and the contribution of Directors to the Board’s 
decision-making process. 

3.8.2. Maintaining a professional working relationship with the CEO. 

3.8.3. Acting as spokesperson and communicate and consult with shareholders and relevant 
stakeholders on significant issues, as appropriate. 

3.8.4. Setting the agendas for each Board meeting, taking into account suggestions from 
other Directors, facilitating board discussions to ensure core issues facing the Group 
are addressed. 

3.8.5. Ensuring Board meetings are effectively conducted, facilitating the effective 
contribution and ongoing development of all directors. 

3.8.6. Maintaining ethical standards based on agreed Group values. 

3.8.7. Promote constructive and respectful relations among Directors and between the Board 
and senior management; and 

3.8.8. Chair the Board and shareholder general meetings. The Board may also appoint a 
Deputy Chairman who would stand in for the Chairman, as required. 

3.9. The Company Secretary 

3.9.1. The Board will appoint at least one Company Secretary. 

3.9.2. The Company Secretary is accountable to the Chair for the effective functioning of the 
Board. 

3.9.3. The Company Secretary is accountable to the Board and the Board Committees. 

3.9.4. The Company Secretary attends all meetings of the Board and Board Committees. 

3.9.5. The Company Secretary is responsible for coordination of all Board business, including 
agendas, board papers, minutes, communication with regulatory bodies and ASX, and 
all statutory and other filings. 
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3.10. Reserved Authorities 

Matters which are specifically reserved for the Board include: 

3.10.1. Appointing a Chairman. 

3.10.2. Appoint and remove the CEO. 

3.10.3. Appoint and remove the CFO. 

3.10.4. Appoint Directors to fill a vacancy or as additional Director. 

3.10.5. Establish Board Committees, their membership and delegated authorities. 

3.10.6. Approve dividends. 

3.10.7. Approve major capital expenditure, acquisitions and divestitures in excess of authority 
levels delegated to management. 

3.10.8. Call meetings of shareholders. 

3.10.9. Any other specific matters nominated by the Board from time to time.  

3.11. Directors 

3.11.1. Directors will act at all times with honesty and integrity and will observe the highest 
standards of ethical behaviour. 

3.11.2. Directors must exercise independent judgment when making decisions and ensure that 
no decision or action is taken that has the effect of prioritising their personal interests 
over the Company’s interests. 

3.11.3. Directors will be expected to participate in all induction and orientation programs and 
any continuing education or training arranged for them. 

3.11.4. Directors are required to have a level of financial literacy to understand basic financial 
conventions and proper diligence in the reading of financial statements, having regard 
to the Director's knowledge of the Company, and the complexity of the structure and 
operations of the Company. 

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

3.11.6. Publicly, directors are expected to support the letter and spirit of board decisions. 

3.11.7. Directors must keep board information, discussions, deliberations, and decisions that 
are not publicly known, confidential. 

3.11.8. Directors must comply with their legal duties when discharging their responsibilities as 
directors.  Broadly, these duties are: 

(a) to act in good faith and in the best interests of the Company; and 

(b) to act with care and diligence; 

(c) to act for proper purposes; 

(d) to avoid a conflict of interest or duty; and 

(e) to refrain from making improper use of information gained through the position 
of director or taking improper advantage of the position of director. 
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3.12. Continuing Professional Development 

Board members are recommended to continuously update their knowledge and skills in relation 
to industry context, regulatory framework, financial management and corporate governance. 

New Directors are provided with an induction program and briefing pack upon commencement 
which provides a comprehensive introduction to Slater and Gordon’s history, industry, 
regulatory context, financial and operating performance, business strategies and governance 
structures. 

3.13. Conflicts, Declarations of Interest and Further Commitments 

The Corporations Act imposes obligations on Directors in relation to disclosure of interests. 
Specifically, the Corporations Act provides that: 

3.13.1. A Director who has a material personal interest in any matter that relates to the affairs 
of the Company is required to give the other Directors notice of the interest, except in 
certain circumstances specified in the Corporations Act. These include where the 
Director is a member of the Company and the interest is an interest in common with 
other members of the Company. 

3.13.2. Directors may choose to give standing notice about an interest to each of the other 
Directors. 

3.13.3. A Director who has a material personal interest in a matter that is being considered at a 
Directors’ meeting must not, except with approval of the Board: 

(a). be present while the matter is being considered at the meeting; or 

(b). vote on the matter. 

3.13.4. As a matter of practice, the Board has developed the following protocol: 

(a). Directors must disclose all interests and other Directorships; 

(b). Directors review the register of Director Interests at every Board meeting. 

(c). Directors may choose to submit standing notices of interest to all Board 
members, or must disclose their interest in a matter being considered by the 
Board at that time; 

(d). Directors must warn of any potential conflict with a duty to another Company 
and ensure any change in circumstances is advised; 

(e). The Board will consider the application of the relevant provisions of the 
Corporations Act and if the Chairman determines that a Director’s interest in a 
matter is sufficiently material, or would result in a conflict of interest arising, the 
Director: 

(i). will not receive Board Papers on the subject of interest, but will be 
advised that certain Board Papers have been excluded; 

(ii). cannot be present at the meeting when the matter is considered unless 
the other Directors resolve that the Director in question can be present; 
and 

(iii). cannot vote on the matter unless the other Directors resolve that the 
Director in question can vote; and 

(f). Directors must obtain the Company’s consent before disclosing Company 
information to another Company or third party. 
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(g). Any related party transactions, including any financial transaction between a 
Director and the Group must be pre-approved by the Audit, Compliance & Risk 
Management Committee. The Company Secretary will maintain a register of 
related parties. 

In accordance with the ASX Listing Rules, each Director is required to enter into an agreement 
with the Company to provide details of his or her “relevant interest” in the Company’s securities 
on appointment, within 5 business days (or such lesser period as set out in the relevant 
agreement) of a change in the “relevant interest”, and following retirement. Any change in a 
Director’s interest must be notified within 5 business days to the ASX by lodgment of Appendix 
3Y. 

Each Director has a duty to avoid conflicts of interest, and, as noted above, must notify the 
Board of any potential conflicts he or she may have, including any which may arise as a result of 
his or her duty to another Company. 

Each Director must inform the Chairman before accepting any new appointment as a Director of 
another listed entity, any other material Directorship or any other position with a significant time 
commitment attached. Where the Chairman wishes to accept such an appointment, Directorship 
or other position, he or she must inform the Chairman of the Audit, Compliance & Risk 
Management Committee. 

Each Director has a duty to maintain the confidentiality of information he or she receives by 
virtue of his or her position as Director in accordance with the terms of the deed of confidentiality 
signed by the Director on appointment. 

All attendees at Board meetings are, as officers and/or fiduciaries, required to keep all information 
confidential when presented to (whether written or oral) or discussed at Board meetings. 

The CEO does not participate in deliberations of the Board or a Board Committee when matters 
could affect his or her position. 

3.14. Board Operational Standards & Policies 

The Company has a number of Board operational standards and policies including the following:  

3.14.1. Ensuring Directors have access to the Company Secretary. 

3.14.2. Maintenance of an appropriate level of Directors & Officers Liability insurance cover 
for Company Directors and other officers. 

3.14.3. Continuous Disclosure Policy detailing the procedures for assessing whether 
information must be disclosed to the ASX under the Listing Rules and who is 
authorised to make announcements to the ASX. 

3.14.4. Share Trading Policy which outlines the prohibition against insider trading and 
specifies the closed periods during which Directors, executives and employees must 
not deal in the Company’s securities. 

3.14.5. Policy for notification of holdings of Company securities by Directors which details the 
requirements and obligations of Directors to notify the ASX of their holdings in the 
Company’s securities (as required by the ASX Listing Rules). 

3.14.6. Code of Conduct which outlines the principles of ethics applicable to all employees to 
which the Company ascribes (as discussed below). 

Deeds of Insurance, Indemnity & Access will be entered into between Directors severally and the 
Company, to record arrangements regarding indemnification, insurance, access to Group 
documents and independent legal advice at the Company’s expense. 

Directors and key management personnel must comply with the Slater and Gordon Trading 
Policy at all times. 



Page 10 

 

 

3.15. Ethical Standards & Code of Conduct 

As a matter of Board policy, Directors and management are expected to conduct themselves 
with the highest ethical standards. All Directors, executives and staff are expected to behave 
ethically and professionally at all times, to comply with the the Group’s Code of Conduct and to 
thereby protect and promote the reputation and performance of the Company. 

The Board is responsible for establishing compliance and evaluating the effectiveness of the 
Company’s Code of Conduct. 

3.16. Shareholder Communications 

The Company aims to ensure that shareholders are well-informed of all major developments 
affecting the state of affairs of the Company. To achieve this, the Company has implemented the 
following procedures: 

3.16.1. Shareholders can gain access to information about the Company, including media 
releases, key policies and Board Charters through the Company’s website 
www.slatergordon.com.au. The Annual Report, Corporate Governance Statement and 
financial accounts are also available on the Company’s website following the end of the 
Company’s financial year. Information is also communicated to shareholders via 
periodic mail outs. 

3.16.2. All relevant announcements made to the market and any related information is posted 
on the Company’s website as soon as they have been released to the Australian 
Securities Exchange. 

3.16.3. The Company encourages full participation of shareholders at the Annual General 
Meeting to ensure a high level of accountability and discussion of the Company’s 
strategy and goals. The Company will also invite the external auditor to attend the 
Annual General Meeting and be available to answer shareholder questions about the 
conduct of the audit and the preparation and content of the auditor’s report. 

4. Delegation of Duties and Powers 

4.1. Relationship with Management 

4.1.1. The Board may delegate their powers as they consider appropriate. However, ultimate 
responsibility for strategy and control rests with the Directors. 

4.1.2. Management must supply the Board with information in a form, timeframe and quality 
that will enable the Board to discharge its duties effectively. 

4.1.3. Directors are entitled to request additional information at any time when they consider it 
appropriate. 

4.2. Role of the Chief Executive Officer 

4.2.1. 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). 

4.2.2. The Board approves corporate objectives to satisfy and, jointly with the CEO, develop 
the duties and responsibilities of the CEO. 

4.2.3. The Board delegates responsibility for the operation and management of the Slater and 
Gordon Group to the CEO, including responsibility for: 

4.2.3.1. Implement the Board approved strategic plan and budget; 

4.2.3.2. Operate the Group’s business to achieve key performance indicators and 
against set by the Board; 

http://www.slatergordon.com.au/
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4.2.3.3. Identify and manage operational risks; 

4.2.3.4. Ensure the Board is provided with sufficient information on a timely basis to 
position the Board to fulfil its governance responsibilities in regard to the 
Group business, and in particular with respect to performance, financial 
condition, operating results and prospects,; and 

4.2.3.5. Implement policies and processes approved by the Board; 

4.2.3.6. Act within the authority delegated by the Board. 

Specific delegation limits between the Board and the CEO are recorded and reviewed by the 
Board regularly. 

The CEO delegates responsibilities to the Group Executive within specified delegation limits. 

The CEO and the Group Executive are accountable to the Board through the provision of reports, 
briefings and presentations on a regular basis throughout the year. The Group Executive meets 
regularly and its senior members are required to attend Board meetings as scheduled during each 
year, at the request of the Board, and present directly to the Board in relation to the 
implementation of strategy. 

The Group Executives are responsible for the operation of their division’s accordance with 
approved delegation limits, and in line with the reporting structure set out below. 

Directors may communicate directly with members of the Group Executive at any time. 
However, any contact other than in their capacity as a Director, must be coordinated through 
the CEO. 

4.3. Delegation to Committees 

4.3.1. The Board from time to time establishes Board Committees to streamline the discharge 
of its responsibilities. 

4.3.2. The standing Board Committees of the Board are: 

4.3.2.1. Audit, Compliance & Risk Management Committee; 

4.3.2.2. Nomination Committee; and  

4.3.2.3. Remuneration Committee. 

4.3.3. Each formally constituted Committee has a written charter, approved by the Board 
together with standing rules setting out the matters relevant to the composition, 
responsibilities and administration of each Committee. 

4.3.4. Requirements for Board Committees are to be reviewed regularly. All Committees 
operate principally in a review or advisory capacity, except in cases where powers are 
expressly conferred on or delegated to a Committee by the Board. 

4.3.5. The Board may also delegate specific functions to ad-hoc Board Committees on an ‘as 
needs’ basis. 

4.3.6. The purpose, powers delegated to, and responsibilities of an ad-hoc Board Committees 
are approved by the Board. 

5. Board and Board Committee Process 

5.1. Meetings 

5.1.1. The Board and Board Committees determine a schedule of meetings at the beginning 
of each calendar year. 
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5.1.2. The Board will meet regularly and no less than 4 times per calendar year. Additional 
meetings are held as required to address specific issues. 

5.1.3. Standing Committees will meet and carry out their roles and responsibilities as 
delegated by the Board in accordance with their approved Charters. 

5.1.4. Periodically, Non-Executive Directors will meet without executive Directors or 
management present. 

5.1.5. Directors will use all reasonable endeavours to attend Board meetings in person or by 
teleconference. 

5.1.6. The Company’s constitution governs the regulation of Board meetings and 
proceedings. 
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ATTACHMENT 1 

Slater and Gordon Limited (Company) 

ACN 097 297 400 

Adopted by the Board on 6 July 2016 

Independence of Directors 

Guidelines 

Without limiting the Board’s discretion, the Board has adopted the following guidelines to assist in 
considering the independence of Directors. 

In general, Directors will be considered to be ‘independent’ if they are not members of management (i.e. that 
are a Non-Executive Director) and they: 

1. Are not employed, or been previously employed in an executive capacity by the Company or another 
group member, and there has been a period of at least 3 years between ceasing such employment and 
serving on the Board. 

2. Have not within the last 3 years been a partner, Director or senior employee of a provider of material 
professional services to the Company or another group member. 

3. Have not within the last 3 years been in a material business relationship (e.g. as a supplier or 
customer) with the Company or other group member or an officer of or otherwise associated directly or 
indirectly with someone with such a relationship. 

4. Are not a substantial shareholder of the Company, or officer of, or otherwise associated directly or 
indirectly with, a substantial shareholder of the Company. 

5. Have no material contractual relationship with the Company or another group member, other than as a 
Director of the Company. 

6. Do not have close family ties with any person who falls within any of the categories described above. 

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

8. Are free from any interest, business or other relationship which could, or could reasonably be perceived 
to, materially interfere with the Director’s ability to act in the best interests of the Company. 

Materiality 

The Board will consider the materiality of the Directors’ interests, position, association or relationship for the 
purposes of determining ‘independence’ on a case by case basis, having regard to both quantitative and 
qualitative principles. Without limiting the Board’s discretion in this regard, the Board has adopted the 
following guidelines: 

1. The Board will determine the appropriate base to apply (e.g. revenue, equity or expenses), in the 
context of each situation. 

2. In general, the Board will consider a holding of 5% or more of the Company’s shares to be material. 

3. In general, the Board will consider an affiliation with a business which accounts for less than 5% of the 
relevant base to be immaterial for the purposes of determining independence. However, where this 
threshold is exceeded, the materiality of the particular circumstance with respect to the independence 
of the particular Director should be reviewed by the Board. 

4. Overriding the quantitative assessment is the qualitative assessment. Specifically, the Board will 

consider whether there are any factors or considerations which may mean that the Director’s interest, 
business or relationship could, or could be reasonably perceived to, materially interfere with the 
Director’s ability to act in the best interests of the Company. 
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ATTACHMENT 2 

Slater and Gordon Limited (Company) 

ACN 097 297 400 

Adopted by the Board on 21 November 2017 

Performance Evaluation Process for the Board and its Board Committees 

Board and Board Committee Evaluation 

1. On an annual basis, Directors will provide written feedback in relation to the performance of the Board 

and its Board Committees against a set of agreed criteria. The review includes: 

(a). Examination of the effectiveness and composition of the Board and its committees, including the 
required mix of skills, knowledge experience, independence and diversity which the Non-
Executive Directors should bring to the Board and its committees so that they function 
competently and efficiently; 

(b). Review the Company’s strategic direction and objectives; 

(c). Assess whether corporate governance practices are appropriate; and 

(d). Assess whether the expectations of differing stakeholders have been met. 

2. As part of this process, the Chairman: 

(a). Meets at least annually with the senior executive team to discuss with them their views of the 
Board’s performance and level of involvement; 

(b). Meets at least annually with the other Non-Executive Directors without executive Directors or 
senior management present; and 

(c). Provides feedback to each individual Director in relation to his or her contributions and 
performance, as appropriate. 

3. Each Committee of the Board will also be required to provide feedback in terms of a review of its own 
performance. 

4. Feedback will be collected by the Chairman of the Board, or an external facilitator, and discussed by 
the Board, with consideration being given as to whether any steps should be taken to improve 
performance of the Board or its Committees. 

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

6. Where appropriate to facilitate the review process, assistance may be obtained from third party 
advisers. 

Board Review of Chief Executive Officer 

The Board is responsible for establishing performance criteria applicable to the CEO. At least annually, the 
Board formally conducts a performance review of the CEO. 

 
 
 
 
 
 
 


