
 
 

Slater & Gordon Ltd  
Board of Directors Meeting 11-12 August 2014 
Private & Confidential 

 
 
 
CORPORATE GOVERNANCE POLICY 
 
INTRODUCTION 
The purpose of this policy is to provide an overview of Slater & Gordon’s Corporate Governance policy and 
framework. 
  
PART A: KEY GOVERNANCE PRINCIPLES 
 

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

2. S&G’s duties and objectives 
The key accountabilities of S&G 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 

 Do all of the above in a way that contributes to the welfare of the community.  
 

As an Incorporated Legal Practice, S&G has a primary duty to the Court, as well as duties to its clients. If 
there is an inconsistency or conflict between the 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. 
 

3. Ethical conduct 
Directors and senior executives, like all staff at S&G, are required to comply with the Group’s Code of 
Conduct available on the Company’s website and to act consistently with the S&G Group Values. 
 
PART B: BOARD STRUCTURE AND POLICY 
 

4. Board of Directors 
The Board of Directors is responsible for protecting the rights and interests of members and is accountable 
to the members for the overall management of S&G. 

 
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 S&G Group with the aim of increasing sustainable 
shareholder value. 
 
The Board has the overall responsibility for the governance of the S&G Group, including: 
 

 reviewing and approving the strategic direction of the S&G Group , management’s implementation of 
strategy and the allocation of appropriate resources to achieve strategic objectives; 

 selection, monitoring and evaluation of the Managing Director and overseeing and monitoring the 
performance and appointment of other senior management and officers; 
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 monitoring the implementation of appropriate management systems by the legal practitioner directors;  

 selecting future directors and assessing the Board and individual director performance; 

 monitoring S&G Group financial and business performance and financial reporting; 

 approving and monitoring the progress of major capital expenditure, capital management, and 
acquisitions; 

 overseeing risk management policies, practice and performance; 

 implementing high level policy framework and ratifying specific policies within that framework; 

 overseeing compliance and governance policies and practices and ensuring the S&G Group’s business is 
conducted legally, ethically and responsibly; and 

 reporting to shareholders. 

 

5. Responsibility of legal practitioner directors 
In addition to the responsibilities outlined above, Board members who are legal practitioner directors are also 
directly responsible for:  

 Management of the legal services provided by S&G;  

 Implementation and maintenance of appropriate management systems to ensure legal services are 
provided in accordance with the professional obligations of solicitors; and 

 Ensuring that appropriate action is taken to deal with unsatisfactory professional conduct or misconduct 
by any employee solicitors.   

 

6. Role of the Chair 
The Chair plays a key role in: 

 Leading and facilitating the Board and the contribution of directors to the Board’s decision-making 
process; 

 Maintaining a professional working relationship with the Managing Director; 

 Acting as spokesperson and communicating and consulting with shareholders and relevant stakeholders 
on significant issues, as appropriate; 

 Setting the agendas for each Board meeting, taking into account suggestions from other directors, 
determining the degree of formality required at each meeting;  

 Ensuring Board meetings are effectively conducted; and 

 Maintaining ethical standards based on agreed S&G values. 
 

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

8. Board  Structure 
 
The Board may from time to time establish appropriate committees to assist it in the discharge of its 
responsibilities. Current Board committees are: 
 

 Audit, Compliance and Risk Management; and 

 Nomination and Remuneration.  
 
Each formally constituted Committee has a written charter, approved by the Board together with standing 
rules for committees. 
 
 
 
 
 
 
 
 
 
 
 
 

Board of Directors 

Audit, Compliance and 
Risk Management 

Committee 

Nomination and 
Remuneration 

Committee 
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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. 
 

9. Board Composition and Skills 
 

The composition of the S&G Board is determined using the following principles: 
 

 The Board must have at least five directors and must be of an appropriate size to allow efficient decision 
making. 

 At least one director must be a legal practitioner director.  

 The Chair of the Board is an independent non-executive director. 

 The majority of the Board should be independent non-executive directors. 

 The Board should comprise directors with broad range of expertise and significant experience and skills 
appropriate to S&G’s business. The Board uses a skills matrix which it reviews annually to assist with 
director recruitment, professional development and succession planning. 

 Although regular use of alternate directors is not envisaged by S&G, the Constitution does provide for 
their appointment, subject to approval of the majority of the Board.  

 
S&G’s Annual Reports will set out details of the current directors’ experience, qualifications, special 
responsibilities and attendance at meetings, as wells as remuneration and related party disclosures.  
 

10. Nomination and Appointment of New Directors 
 

The Board undertakes regular evaluation of the Board as a whole, the Committees and the individual Board 
members. The Board uses a skills matrix to review the desirable mix skills and experience of Board 
members and to identify any gaps that exist. The Board engages external independent experts to assist in 
the evaluation process as may be required from time to time.  
 
When it is determined that a new Board member is necessary, the Board uses the skills matrix to determine 
the target skills and experience sought.  The Board then briefs a search consultant to obtain a list of 
candidates.  The Board conducts a desk review of the list to recommend a ‘short list’ of candidates to be 
interviewed by the Chair and one other director.  The final candidate(s) is then interviewed by all Directors 
before the Board makes a final decision.  A director appointed to the Board in this manner will be put forward 
for election by the shareholders at the next Annual General Meeting immediately following their appointment.  
 

11. Election and re-election of Directors  
S&G’s Constitution and the ASX Listing Rules govern the election and re-election of directors. The 
Constitution requires one third of the Board, excluding the Managing Director, to retire from office and stand 
for re-election at each AGM. Further, each director, excluding the Managing Director, must stand for election 
by the shareholders at least every three years.  
 
Directors may be appointed by the Board during the year. Directors appointed by the Board are required to 
submit themselves for re-election at the following AGM.  
  

12. Director Independence  
The Board regularly assesses 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. 
 
Directors are considered independent if they: 
 

 have not been employed in an executive capacity by the S&G Group for at least 3 years; 

 have not been a partner, shareholder, director or senior employee of a professional adviser or consultant 
to S&G or any of its related entities within the last 3 years; 

 do not have material relationships as a supplier or customer of the S&G Group (nor had any for the last 3 
years); 

 are not a substantial shareholder of S&G or an associate or officer of a substantial shareholder of S&G;  

 have no material contract or relationship with the S&G Group other than as a director;  

 do not have close family ties with any person who falls within any of the categories descried above; and  

 have not served on the Board for such a period that his or her independence may be compromised. 
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While the Board has not set materiality thresholds, all supplier or customer relationships between Directors 
and S&G are required to be approved by the Audit, Compliance & Risk Management Committee on a case 
by case basis. 
 
The Board will regularly assess the independence of any director who has served as a director of S&G for 
more than 10 years to determine whether their independence has been lost. This assessment will involve:  

 annual review of the director’s interests; and  

 a Board discussion about the director’s independence without that director present. 
 

13. Director Remuneration 
Non-executive director fees are reviewed by the Remuneration & Nomination Committee and approved by 
the Board. Fees for non-executive directors are based on the nature of their work and their responsibilities.  
In determining the level of fees, survey data on comparable companies is considered in detail and external 
consultants are engaged to assist.  
 
Each director is reimbursed for usual and ordinary expenses incurred in connection with the Board service 
and meeting attendance.  Directors who are employees of S&G receive no compensation (other than 
reimbursement of usual and ordinary expenses of meeting attendance) for serving as directors. 
 
Details of the remuneration of directors is provided in the Remuneration Report. 
 

 

14. Continuing Professional Development 
Board members are expected to continuously update their knowledge and skills in relation to the industry 
context, regulatory framework, financial management and corporate governance.  
 
S&G encourages directors to undertake continuing professional development (CPD) of 10 CPD points per 
year, in line with AICD requirements and provides an annual allowance to contribute to these CPD activities.  
 
New directors are provided with an induction program and briefing pack upon commencement which 
provides a comprehensive introduction to S&G’s business, industry, regulatory context and governance 
structures. 
 

15. Conflicts of Interest and Related Party Transactions 
 
Directors review the register of Director interests at every Board meeting. 
 
Directors must immediately inform the Board or the Chair as soon as they become aware of an actual or 
potential conflict of interest which they may have in relation to the affairs of S&G.  At the request of the 
Board, the director must take such steps as a necessary and reasonable to remove the conflict of interest 
within a timeframe specified by the Board.  

 
If a director cannot, or is unwilling to remove a conflict of interest as required, they must not be present when 
the Board discusses matters to which the conflict related.  Their entry and exit will be minuted.  If a 
significant conflict cannot be resolved and is recurrent, the director should resign.   
 
Any related party transactions, including any financial transaction between a director and S&G must be pre-
approved by the Audit, Compliance & Risk management Committee.  The Company Secretary will maintain 
a register of related parties. 

 

16. Dealing in S&G Securities 
Directors and key management personnel must comply with the S&G Share Trading policy at all times.  
 

17. Access to independent advisers 
The Board may have access to independent advisers where reasonably necessary.  
 

18. Insurance and indemnity 
Deeds will be entered into between directors severally and the Company, to record arrangements regarding 
indemnification, insurance, access to S&G documents and independent legal advice at S&G’s expense. 
 

19. Risk Management  
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The Board has adopted a Risk Management Policy available on the Company’s website. 
 
PART C: DELEGATION TO THE MANAGING DIRECTOR  
 

20. Responsibilities of Managing Director 
 
The Board delegates responsibility for the operation and management of the S&G Group to the Managing 
Director including responsibility for: 
 

 Implementing Board approved strategic plan and budget; 

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

 Identifying and managing operational risks;  

 Ensuring that the Board is provided with sufficient information on a timely basis in regard to S&G’s 
business, and in particular with respect to S&G’s performance, financial condition, operating results and 
prospects, to position the Board to fulfil its governance responsibilities; and 

 Implementing the policies and processes approved by the Board. 
 
Specific delegation limits between the Board and the Managing Director are recorded and reviewed by the 
Board regularly. 
 
The Managing Director delegates responsibilities to the Group Executive within delegation limits for the 
operation of the Group.  Specifically the Head of Australia is delegated authority in relation to the operation 
of the Australian entity and the Head of UK in relation to the operation of the UK entity and the Group Chief 
Financial Officer in relation to the financial operations of the Group.   
 
The Managing Director and the Group Executive are accountable to the Board through the provision of 
reports, briefings and presentations on a regular basis throughout the year.  There is a timetable for the 
Group Executive members and most of the members of the Australian and UK Executives to attend a Board 
meeting during each year and present directly to the Board in relation to the implementation of strategy. 
 
The Group Executive is responsible for documenting and regularly reviewing the delegations of authority 
between the Managing Director and the Group Executive and other executive groups in Australia and the 
UK. 
  
Below the Group Executive, the Australian Executive and Management Team is responsible for operating 
the Australian business in accordance with approved delegation limits, reporting to the Head of Australia.  
The UK Executive and Management Team are responsible for operating the UK business in accordance with 
approved delegation limits, reporting to the Head of the UK.  The membership of these groups is comprised 
of the key legal practice area and management services General Managers in Australia and the UK.   
 
Directors may communicate directly with members of executive groups at any time.  However, any contact 
other than in capacity as a director of the Group, must be co-ordinated through the Managing Director.  
 
The below table provides an overview of the reporting structures within the Group. 
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21. Remuneration of Senior Executives 
 
Senior executives participate in the annual performance review process which applies to all S&G employees. 
This process involves the establishment of performance objectives and measurements on an annual basis, 
and review of achievement of the same. The process also involves assessment of remuneration tied to the 
Company achieving its stated financial and other goals. 
 
Management and senior executives are offered competitive remuneration packages by S&G. Remuneration 
for key management personnel is reviewed by the Remuneration & Nomination Committee. Remuneration 
packages of senior executives may include both long and short term incentives, as well as the opportunity to 
participate in staff equity schemes operating from time to time.   
 
This Governance Policy was adopted by the Board of Slater & Gordon Limited on 12 September 2014. 

 


