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1. Purpose 

This Charter governs the operations of the Nomination Committee (“the Committee”) of Slater and 
Gordon Ltd (herein known as ‘the Company’) and its controlled entities (herein known as “the 
Group”). 

The role of the Committee is not an executive role. 

The Committee has delegated responsibility from the Board to undertake a review, to monitor 
management and to make recommendations to the Board in relation to: 

• Board composition, recruitment, performance and succession planning. 

2. Responsibilities 

In discharging their responsibilities, Committee members have a duty to act in the best interests of the 
Company irrespective of personal, professional, commercial or other interests, loyalties or affiliations; 
and consider the Company’s interests when considering candidates for Board positions. 

In discharging its obligations, the Committee reviews reports from management to assist in its 
deliberations. 

3. Membership 

The Committee shall be members of, and appointed by, the Board of Directors and shall comprise at 
least three directors.  The majority of Committee members will be independent of management and 
the company and ideally, from diverse, complementary backgrounds.   

The Committee Chair will be appointed by the Board and shall be an independent director and may be 
the Chair of the Board of Directors.   

Members of the Committee shall be considered independent so long as they do not have any 
relationship with the Company that may interfere with the exercise of independent judgement.  This 
means they shall not accept any consulting, advisory, or other compensatory fee from the Company 
and are not an affiliated person of the Company or its related entities.  The Company considers the 
factors relevant to assessing the independence of directors specified in the most recent edition of the 
ASX Corporate Governance Council’s Corporate Governance Principles and Recommendations. 

Executive Directors and other members of the Company’s management team and external advisers 
may be invited to Committee meetings at the discretion of the Committee. 

In discharging its responsibilities, the Committee will have access to all relevant personnel of the 
Company and the authority to engage independent advisers as it determines necessary to carry out its 
duties. 

Insofar as the above requirements regarding membership are different from the Board Charter, those 
differences are express variations from the Board Charter. 

4. Meetings 

The Committee will meet at least twice each year and more frequently as required.   A quorum shall 
be two members.  The Company Secretary or other officer of the Company as determined by the 
Committee will act as secretary of the Committee. 

5. Conflicts of Interest 

A Committee member shall not be present when his or her salary or fees or performance are 
discussed except for deliberations on Board remuneration. 

6. Voting 

The outcome of any vote required at Committee meetings will be determined by a simple majority.  
Where there is a tied vote, the matter is to be referred to the Board.   
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7. Duties and Responsibilities 

The duties and responsibilities of the Committee include: Board composition, recruitment, 
performance and succession planning. 

 The Committee makes recommendations to the Board on: 

(i). Board and Committee composition, size and commitment, including the target mix of skills and 
experience; 

(ii). Board diversity objectives; 

(iii). Identifying and recommending to the Board, nominees for membership of the Board including 
the Chief Executive Officer; 

(iv). Identifying and assessing the necessary and desirable competencies and characteristics for 
Board membership and regularly assessing the extent to which those competencies and 
characteristics are represented on the Board; 

(v). Establishing processes for identifying suitable candidates for appointment to the Board to 
ensure an appropriate mix of expertise, experience, diversity and succession; 

(vi). Prepare, review and update on a regular basis Director’s education and skills enhancement 
program; 

(vii). Induction for new Directors and continuing education/training for all Directors; 

(viii). Performance evaluation for Non-Executive Directors and the Board as a whole; 

(ix). Reviewing the ongoing independence of Non-Executive Directors. 

8. Reporting 

The minutes of all Committee meetings shall be signed by the Committee Chair and provided to the 
Board at its next meeting. 

9. Committee Performance 

The Committee shall perform an evaluation of its performance annually to determine whether it is 
functioning effectively by reference to its charter and current best practice.  The Committee shall 
review and reassess the charter annually and obtain the approval of the Board for any changes. 

10. Adoption 

This Nomination Committee Charter was first adopted on 28 August 2015 by the Board of Slater and 
Gordon Limited. 

A revised version of the Nomination Committee Charter was adopted on 24 February 2017 by the 
Board of Slater and Gordon Limited. 

A further revised version of the Nomination Committee Charter was adopted on 21 November 2017 by 
the Board of Slater and Gordon Limited. 

 


