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CORPORATE GOVERNANCE STATEMENT

Northern Star Resources Limited (Northern Star or the Company) 
has adopted the 3rd edition of the ASX Corporate Governance 
Principles and Recommendations released in March 2014  
(ASX Principles and Recommendations).

As required by ASX Listing Rule 4.10.3, Northern Star is required to 
report compliance with the ASX Principles and Recommendations on 
an “if not, why not” basis in an Appendix 4G and annual corporate 
governance statement. 

The Board has established a framework for managing Northern Star, 
including adopting corporate governance policies and practices, 
internal controls and risk management processes that it considers 
appropriate for its business as summarised in this Statement. 

Except where otherwise stated, the Company has followed the ASX 
Principles and Recommendations during the reporting period.

This Statement was approved by the Board of Northern Star and is 
current as at 22 August 2018. It should be read in conjunction with 
the information on Northern Star’s website (https://www.nsrltd.com/) 
including the 2018 Annual Report.

Board and management

ROLES AND RESPONSIBILITIES

The Board monitors the operational and financial position of  
Northern Star. The Board is responsible for the strategic direction 
of the Company and for providing leadership for and supervision 
of its senior management. Senior management supports the Chief 
Executive Officer and assists with general operations and the financial 
business of the Company, in accordance with the delegated authority 
of the Board.

Northern Star’s Board is committed to generating earning accretive 
value for its Shareholders through operational effectiveness, growth 
opportunities and exploration with a prime focus on success to deliver 
on targets. The Board is responsible for overall corporate governance 
of the Company, including ensuring compliance with the Company’s 
Code of Conduct, corporate policies procedures and standards and 
with the legislative and regulatory framework that applies to it.

The Board has adopted a Board Charter that sets out the role and 
responsibilities of the Board and senior management, which is 
available on the Company’s website.

BOARD COMPOSITION

Northern Star’s Board comprises five Directors:

• Bill Beament – Executive Chairman

• John Fitzgerald – Lead Independent Director

• Christopher Rowe – Non-Executive Director

• Peter O’Connor – Non-Executive Director

• Shirley In’tVeld - Non-Executive Director

The majority, four of the five Directors, are independent Directors. 

The Chairman, Bill Beament, is an Executive Director and not 
independent. Mr Beament has occupied this position since the 
Annual General Meeting on 29 November 2016, following a strategic 
restructure of the Board. Mr Beament does not perform the role of 
Chief Executive Officer, which position is held by Stuart Tonkin. 

As the Chairman is not an independent Director, John Fitzgerald is the 
Lead Independent Director, who too acts as the Chairman of the Board:

• when the Executive Chairman is unable to act as a result of their 
lack of independence; or

• if the Executive Chairman is ill or incapacitated.

BOARD TENURE 

The length of service of each Director is:

• Christopher Rowe – 15 years
• Bill Beament – 11 years
• Peter O’Connor – 6 years
• John Fitzgerald – 5 years
• Shirley In’tVeld – 2 years

Although extended tenure is a factor that can impact upon Director 
independence, the Board considers that having Directors with 
diversity in terms of length of service is beneficial, in order that 
the Board has both a deep understanding of the Company and its 
business, as well as fresh ideas and perspective. 

COMPANY SECRETARY

Hilary Macdonald is the Company Secretary in conjunction with her 
role as General Counsel. 

The Company Secretary is appointed by the Board and has a dual 
reporting function to the Executive Chairman and the Board. The 
Company Secretary is accountable directly to the Board, through the 
Chairman, on all matters to do with the proper functioning of the 
Board, including facilitating Board and Committee meetings, advising 
the Board on corporate governance matters and assisting with the 
induction and continuing professional development of Directors. Each 
Director has access to the Company Secretary.

BOARD SKILLS AND EXPERIENCE

The Nomination Committee is responsible for:

• identifying necessary and desirable skills and competencies of 
Directors; and

• providing advice to the Board on the skills and competency levels 
of Directors, with a view to enhancing the efficacy of the Board.

Each Director has completed the following board skills matrix 
prepared by the Remuneration Committee in consultation with 
the Board, which measures hard skills relevant to the nature of the 
Company and industry in which it operates and soft skills desirable 
for effective directors. Any gaps or weaknesses identified are taken 
into account in the Company’s professional development initiatives for 
Directors and Board succession planning. 
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Board skills matrix

Skill and description Board

Executive leadership
Evaluating the performance of senior management, 
overseeing strategic human capital planning, 
industrial relations, organisational change 
management programmes and sustainable 
success in business at a senior level.

Finance, commerce & accounting
Financial accounting and reporting, internal 
financial and risk controls, corporate finance 
and, restructuring corporate transactions (eg: 
JVs, listings etc).

ESG
Experience in integrating environmental, social 
and governance (ESG) principles into Company 
decision-making, working in a legal and/or 
regulatory environment and/or dealing with ESG 
/ legal / regulatory matters in an executive role in 
an organisation, and identifying key issues and 
developing appropriate policy parameters.

HR & workplace relations
Board Remuneration Committee membership 
or, succession planning, remuneration and talent 
management (including incentive programs, 
superannuation etc), the legislative and contractual 
framework governing remuneration and, the 
legislative framework workplace relations.

HSE
Workplace health and safety and environmental 
experience, implementing health safety and 
wellbeing strategies, proactive identification 
and prevention of health, safety and 
environmental risks.

IT & innovation
Executive knowledge and experience in the 
management of information technology including 
but not limited to IT strategies and networks, 
data storage, data security, cyber security and 
experience in applying new technologies and 
innovation to deliver business improvement.

Major projects & construction 
Contract negotiations, project management, 
projects involving large-scale outlays and projects 
with long-term investment horizons.

Skill and description Board

Capital markets
Expertise and commitment to sustainability 
initiatives, social responsibility, and investor 
engagement.

Technical skills
Advanced technical understanding of geology, 
mining engineering or processing.

Commodities exposure
Executive expertise in commodities, mining or 
resources sectors.

Previous board experience
Serving on Boards of varying size and composition, 
in varying industries and for a range of 
organisations. An awareness of global practices 
and benchmarking and, some international 
experience.

Risk management & compliance
Applying broad based risk management 
frameworks in various regulatory or business 
environment, identifying key risks to an 
organisation related to key areas of operations, 
monitoring risk and compliance.

Strategy
Identifying and critically assessing strategic 
opportunities and threats to the organisation 
and, developing and implementing successful 
strategies in context to an organisation’s policies 
and business objectives.

Board dynamics
Constructively challenge and contribute to 
Board discussions and communicate effectively 
with management and other Directors. Build 
consensus, negotiate and obtain stakeholder 
support for Board decisions.

Issues management
Constructively manage major issues, provide 
leadership around solutions and contribute to a 
communications strategy with stakeholders.

Ethics & integrity
Model correct behaviours as a Director 
and, continue to self-educate on legal 
responsibility, maintain Board confidentiality, 
declare conflicts etc.
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DIRECTOR APPOINTMENTS

The Nomination Committee examines the selection and appointment 
practices of the Company. The Nomination Committee Charter, Policy 
and Procedure for Selection and (Re)Appointment of Directors and 
Diversity Policy (available on the website) provide a framework for the 
selection of new Directors, which contemplates appropriate pre-
selection checks.

All material information relevant to a Director’s election or re-election 
is provided to Shareholders in the Notice of Meeting at which their 
election is proposed to be approved. Current Director profiles are also 
included in the 2018 Annual Report and on the Company’s website.

The Company has a written agreement in place with each Director 
and senior executive, setting out the terms of their appointment, 
duties and responsibilities, remuneration and circumstances in which 
their appointment may be terminated. Any material variations to 
Directors’ and the Chief Executive Officer’s agreements are disclosed 
in accordance with ASX Listing Rule 3.16.4.

INDUCTION, TRAINING AND CONTINUING EDUCATION

The Nomination Committee is responsible for:

• reviewing and implementing the Company’s Induction Program, 
and ensuring new Directors participate in the Induction Program; 

• providing all Directors with access to ongoing education, including 
concerning key industry and environmental developments; and

• assessing and advising on skills and competency levels of 
Directors.

Incoming Directors are provided with a formal and detailed induction 
upon engagement, including the Company’s policies and processes, 
description of duties, calendar of events, membership and function  
of Committees, and insurance access and indemnity.

Under the Audit & Risk Committee Charter, the Company must 
provide Audit & Risk Committee members sufficient resources to 
undertake their duties, including provision of educational information 
on accounting policies and other financial topics relevant to the 
Company, and other relevant materials requested.

DIRECTOR INDEPENDENCE

Four of the five Directors are independent Directors, namely John 
Fitzgerald, Christopher Rowe, Peter O’Connor and Shirley In’tVeld. 

The Board recognises the importance of having an appropriate 
balance between independent and non-independent representation 
on the Board, and the Nomination Committee considers the optimum 
balance in determining candidates for nomination as a Director.

The Board has adopted a Policy on Assessing the Independence of 
Directors (available on the website). Under this Policy, a Director is 
considered ‘independent’ if he/she is not a member of management 
and is free of any business or other relationship that could materially 
interfere with, or could reasonably be perceived to materially interfere 
with, the independent exercise of his/her judgement. 

In determining a Director’s independence, the Board has regard to 
the factors which may affect independence as set out in Box 2.3 of 
the ASX Principles & Recommendations, and considers the materiality 
of the Director’s interests, position, association or relationship, on a 
case-by-case basis having regard to the materiality principles set out 
in the Board Charter.

The Board regularly assesses whether each Non-Executive Director  
is independent in accordance with the Company’s Policy on Assessing 
the Independence of Directors (as contemplated in the Board 
Charter), in light of interests disclosed to the Board. Performance 
reviews undertaken of individual Directors may also include 
consideration of a Director’s degree on independence on an  
ongoing basis.

Non-Executive Directors must provide to the Nomination  
Committee, prior to their appointment or re-election, details of  
other commitments and an indication of the time involved in 
carrying out those other commitments, including the number and 
nature of any other directorships. In making a recommendation for 
appointment as a Director, the Nomination Committee takes into 
account these factors.

Tenure of more than 10 years is a factor that the ASX recognises  
can impact upon Director independence. 

Whilst Christopher Rowe, founding Chairman, has been a Director 
for 15 years, the Board is of the opinion his tenure as a Director 
does not compromise his ability to bring independent judgment 
to bear on issues before the Board. Mr Rowe successfully chaired 
the Company both as a junior exploration company (prior to 2010) 
and as an operating and expanding producer. Mr Rowe has been a 
significant contributor to the success of the Company in both phases 
of its lifecycle to date with significant experience and still brings 
independent contribution to the Board processes. 

Additionally, for the benefit of the Company, Mr Rowe as Chairman of 
the ESG & Safety Committee is able to draw on his significant previous 
experience as a Counsel Assisting the Royal Commission into the “WA. 
Inc” and service on the Environmental Protection Authority of Western 
Australia as both a member and as Deputy Chairman.

Board Committees

The Board has established standing Committees to assist the Board to 
discharge its responsibilities. 

The Board had an Audit & Risk Committee, a Remuneration 
Committee and a Nomination Committee for the whole of the 
reporting period. Since the end of the reporting year, in July 2018 the 
Board established the ESG & Safety Committee. 

Committees review matters on behalf of the Board and subject to the 
terms of the Committee Charters:

• refer matters to the Board for decision, with a recommendation 
from the Committee; or

• determine matters for which the Committee has delegated 
authority, and report to the Board.

Committee members have access to independent advice from 
external consultants and specialists.

Attendance of Directors at Committee meetings held during the 
reporting period is set out on the following page.
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TABLE 2.1 ATTENDANCE OF DIRECTORS AT COMMITTEE MEETINGS DURING FY2018

Director Audit & risk Remuneration Nomination

Bill Beament - - 2 / 2

John Fitzgerald 4 / 4 2 / 2 2 / 2

Christopher Rowe - 1 / 2 1 / 2

Peter O’Connor 4 / 4 - 2 / 2

Shirley In’tVeld 4 / 4 1 / 1 2 / 2

David Flanagan1 - 1 / 1 1 / 1

1Resigned on 20 April 2018

In addition, since the restructure of the Board in November 2016, the Non-Executive Directors meet on a formal basis, quarterly, separately to the 
full Board and without management present.  Meetings of the Non-Executive Directors are chaired by the Lead Independent Director, and all Non-
Executive Directors attended all 4 meetings during the year.

Details of the current membership, composition and role of each Committee is set out in the table below. Further information regarding the 
composition, role and responsibilities of each Committee is detailed in the Committee Charters, available on the website.

TABLE 2.2 DETAILS OF BOARD COMMITTEES

Committee Members Composition Role

Audit & Risk 
Committee

John Fitzgerald (Chair) 
Peter O’Connor 
Shirley In’tVeld

• At least 3 members

• All Non-Executive Directors

• At least 1 member must have relevant 
financial qualifications & experience

Overseeing the internal financial control 
systems and risk management systems and 
assessments, and making recommendations 
to the Board

Nomination 
Committee

John Fitzgerald (Chair) 
Bill Beament 
Christopher Rowe 
Peter O’Connor 
Shirley In’tVeld

• Members are the full board Examines the selection and appointment 
practices of the Company, including the size 
and composition of the Board, selection 
process for new Directors, Director 
performance evaluations and succession 
plans

Remuneration 
Committee

Shirley In’tVeld (Chair) 
John Fitzgerald 
Christopher Rowe

• At least 3 Non-Executive Directors

• Majority of members must be 
independent

• Chair must be an independent Director

Reviewing and providing recommendations 
to the Board regarding remuneration, 
employee incentive plans, superannuation 
and other remuneration-related matters

ESG & Safety 
Committee

Christopher Rowe (Chair) 
Bill Beament 
John Fitzgerald 
Peter O’Connor 
Shirley In’tVeld

• Members are the full board

• Chair must be an independent Director 
with sufficient related experience

• Chair must not be the Chairman  
of the Board

Assisting the Board to implement the 
Sustainability Vision, and in its oversight 
of workplace health & safety, diversity, 
environmental risk management, community 
& social responsibility, business ethics, 
corporate governance and commercial 
innovation
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Board and executive performance

BOARD PERFORMANCE EVALUATION

The Nomination Committee is responsible for developing a process 
for evaluating the performance of the Board, each Committee and 
individual Directors.

Under the Process for Performance Evaluation (which is available 
on the website) adopted by the Company, the Lead Independent 
Director:

• evaluates the performance, composition and suitability to carry 
out the Company’s objectives of the Board, and reports back to 
the Board;

• reviews the performance of the Committees against each 
Committee’s Charter; and

• conducts a performance evaluation of each individual Director 
(which may also be conducted by the Executive Chairman),  
at least annually. 

In addition to informal evaluation during the reporting year by the 
Lead Independent Director, at the end of the reporting year the Lead 
Independent Director sought evaluation of the Board as a whole, by 
the Executive Chairman and the Chief Executive Officer, against the 
skills matrix appearing above, the results of which better inform the 
Board as to any skills and competency concerns.

The Nomination Committee conducts a performance evaluation 
of the Executive Chairman annually. On a six-monthly basis the 
Non-Executive Directors meet specifically to evaluate the Executive 
Chairman performance, and the effectiveness of the split in 
responsibilities in the Executive Chairman and Chief Executive Officer 
roles, providing constructive feedback following such evaluation.

SENIOR EXECUTIVE PERFORMANCE EVALUATION

The Company’s Process for Performance Evaluation provides that 
the Executive Chairman reviews the performance of the Chief 
Executive Officer and Company Secretary, reporting to the Board (as 
the Nomination Committee and Remuneration Committee) at least 
annually, which policy is disclosed on the Company’s website.

KMP remuneration

Detailed disclosures on the Company’s remuneration policies and 
practices applicable to Key Management Personnel (KMP) appear in 
the Remuneration Report within the Directors’ Report section of the 
2018 Annual Report.

Ethics and responsible decision-making

CODE OF CONDUCT AND CORE VALUES

The Company has a Code of Conduct and STARR Core Values (set out 
below) which are disclosed on the Company’s website and apply to all 
Directors, senior executives and employees and contractors engaged 
by the Company. 

These policies detail what the Company regards as acceptable 
business practices. Both the Code of Conduct and Core Values are 
central to the Company’s inductions and training, and are reinforced 
in day-to-day practices and business as usual operations. 

Every Director, senior executive and employee with leadership 
responsibilities must ensure that each of their reports is aware of, 
understands and commits to adhering to the Code of Conduct and 
Core Values when they commence their role.

Any Northern Star personnel who breaches the Code of Conduct 
may be subject to disciplinary action, which may result in termination 
of employment or contract, and must be reported immediately to 
the relevant Report and Investigation Officer set out in the Code of 
Conduct, and to the Company Secretary. 

The Company undertakes an annual review of the Code of Conduct 
together with all other corporate governance policies and procedures.

S AFETY   It matters and starts with you

T EAMWORK   Together we can

A CCOUNTABILITY   The responsibility lies with you

R ESPECT   To get it you must give it

R ESULTS   We deliver on our promises

SECURITIES TRADING POLICY

Members of the KMP as disclosed in the Annual Report, are prohibited 
from entering into transactions which limit the risk of participating 
in unvested entitlements under any equity-based remuneration 
scheme. KMP and all other employees are required to comply with the 
Company’s Securities Trading Policy, a copy of which is on the website.

Shareholder engagement

The Company’s website (https://www.nsrltd.com/) provides 
information on the Company including an overview of its business, 
structure, history, vision and strategy, directors and management, 
assets and operations, policies on sustainability, various investor 
and media content, a Share price chart and key contact details. 
ASX announcements, notices of meeting, reports, results and other 
investor/external presentations are uploaded to the Company’s 
website following release to the ASX and editorial content is  
updated regularly.
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Continuous disclosure

The Company’s Policy on Continuous Disclosure and its Compliance 
Procedures are disclosed on the Company’s website. These 
documents are designed to ensure the Company’s compliance with 
ASX Listing Rule 3.1/3.1B disclosure requirements, so that investors 
have equal and timely access to material price sensitive information 
concerning the Company.

The Policy on Continuous Disclosure applies to each Director, officer, 
employee and contractor of the Company and provides a process 
for such personnel to bring information that may be market sensitive 
to the attention of designated Responsible Officers for ensuring 
continuous disclosure compliance, being Hilary Macdonald (appointed 
23 February 2018) and in her absence, Bill Beament (appointed 22 July 
2013). 

The Compliance Procedures also:

• specify that the Responsible Officer will be responsible for 
assessing what corporate information will be disclosed;

• set out the process by which all Company announcements will 
be vetted and authorised, including by the Board for significant 
Company announcements, to ensure they are accurate, complete, 
not misleading and presented in a clear and balanced way;

• set out measures for safeguarding confidentiality of corporate 
information to avoid premature disclosure;

• disclose the Company’s appointed Media Officers who are 
authored to speak to the media, analysts, brokers, Shareholders 
and other external stakeholders on behalf of the Company; and

• provide a procedure for correcting/preventing a false market in 
the Company’s securities. 

Diversity and inclusion

The Company has a Diversity Policy which provides that the Board 
will set measurable objectives for achieving gender diversity that are 
appropriate for the Company.

The measurable objective for achieving gender diversity set by the 
Board for the reporting year was to maintain the percentage of 
women in the Company’s total workforce as in FY2017, being a target 
of ≥17.1%.   This was achieved and improved, with the Company’s 
female workforce measured as 19.04% (a 1.95% increase).

The FY2018 Workplace Gender and Equality Report on the Company’s 
website discloses the respective proportions of men and women 
on the Board, in senior executive positions and in the workforce 
generally.

The website also has a Corporate Governance landing page, acces-
sible form the ‘About’ drop down (https://www.nsrltd.com/about/
corporate-governance/) which contains links to the Company’s:

• Director and senior management biographical profiles;

• key corporate documents (Constitution, Board and Committee 
Charters and previous reporting documents); and

• core corporate governance policies and other corporate policies, 
procedures and materials (including the Code of Conduct, 
Continuous Disclosure Policy and Compliance Procedures).

The Company has a proactive approach to communicating with 
Shareholders and the wider investment community. In accordance 
with the Shareholder Communication Policy, the Company:

• makes key communications and updates available to 
Shareholders on the website and via electronic communications; 
and

• provides contact details for Shareholders to speak directly to the 
Company’s Investor Relations Officer and Media Officers.

The Company conducts investor conference calls following the 
release of each quarterly and full year results, and ad hoc calls 
following the release of material price sensitive information such as a 
major acquisition or discovery. The calls are hosted by the Executive 
Chairman, and accompanied by substitute Media Officers as required, 
and are open for investors, analysts, media and the general public to 
attend via telephone at which sufficient time is allowed for questions 
and answers. Recordings of conference calls are accessible following 
each call. 

Shareholders in the Company may elect to receive communications 
from the Company electronically to a nominated email address. In 
addition, ASX announcements and other reports and materials are 
distributed to Shareholders via email and are also made available on 
the Company’s website.

The Company encourages Shareholders to attend and participate at 
general meetings of the Company, including by submitting questions 
in advance to be addressed during the meeting. The time and place 
of each general meeting is decided with Shareholder preferences in 
mind, to encourage maximum attendance by Shareholders. 

Notices of meetings are despatched to all Shareholders by post or 
email and are also placed on the Company’s website. 

The Company’s Share Registry also engages with Shareholders 
electronically and makes available a range of relevant forms on its 
website. Shareholders can register with the Share Registry to access 
their personal information and manage their Shareholdings via the 
internet.

The Company encourages Shareholders to send communications via 
its publicised email address, info@nsrltd.com.  For more detail, see 
the Shareholder Communication Policy on the Company’s website.
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Audit and risk management

MANAGEMENT OF RISK

The Company has a Risk Management Policy and Risk Management 
Standard, which provides the process for risk management and 
internal control systems and applies to the management of all types 
of risk throughout the business. The Company’s risk reporting and 
control mechanisms are designed to ensure strategic, operational, 
legal, financial, reputational and other risks are identified, assessed 
and appropriately managed. 

The Audit & Risk Committee is responsible for reviewing the 
Company risk management framework, in accordance with the Risk 
Management Policy and Standard, quarterly and reporting to the 
Board the results of the review twice annually, under the Audit & Risk 
Committee Charter. The Audit & Risk Committee also reviews the 
Company’s Risk Management Register on an annual basis. This review, 
and insights gained from or changes made to the risk management 
framework as a result, is disclosed in the 2018 Annual Report.

The Company’s exposure to material economic, environmental  
and social sustainability risks and what it does to manage those risks 
is disclosed in the Sustainability Report section of the 2018  
Annual Report.

INTERNAL CONTROL FRAMEWORK

The Board, through the Audit & Risk Committee, oversees the 
effectiveness of risk management and internal control processes. 

The Directors on the Audit & Risk Committee have significant 
experience in, and understanding of, the industry in which the 
Company operates, and the risks associated with public companies  
in the gold mining industry, to perform the functions associated with 
risk under the Audit & Risk Committee Charter and Board Charter. 

John Fitzgerald is an accountant by discipline, Shirley In’tVeld has a law 
and commerce degree, Peter O’Connor has a degree in economics 
and is qualified as a barrister and all members of the Audit & Risk 
Committee have significant financial literacy and understanding of 
the industry in which the Company operates. The qualifications and 
experience of the Audit & Risk Committee members is further outlined 
in the Director profiles in the Directors’ Report contained within the 
2018 Annual Report.

Management are charged with resourcing, operating and monitoring 
the system of internal control, incorporating risk responses in the 
form of controls into its management systems, and reporting results 
on balanced assessments regarding the effectiveness of internal 
controls to the Board. 

EXTERNAL AUDIT

The Company’s external auditor, Deloitte Touche Tomatsu (Deloitte), 
will attend the upcoming 2018 Annual General Meeting, as in  
previous years. 

Shareholders attending the AGM will have an opportunity to address 
questions to Deloitte relevant to the audit and the preparation and 
content of the Auditor’s Report. 

The external auditor Deloitte is invited to attend Audit & Risk 
Committee Meetings at least twice yearly, or at the request of  
the Committee. 

INTERNAL AUDIT

The Company engaged PriceWaterhouseCoopers (PwC), an external 
consultant, to develop and implement a formal internal audit function. 
PwC and Management develop a relevant annual scope of works 
which is reviewed and approved by the Audit & Risk Committee. 

As part of this role, PwC express an opinion as to the adequacy of the 
Company’s internal control procedures, identify any weaknesses and 
make recommendations regarding ongoing testing and review. PwC 
attend Audit & Risk Committee Meetings to report on their findings or 
to provide updates as required.

MANAGEMENT ASSURANCE

Prior to the Board’s approval of the financial statements for the year 
ended 30 June 2018, the Company’s Chief Executive Officer, Stuart 
Tonkin, and Chief Financial Officer, Shaun Day, provided the Board 
with a declaration that, in their opinion, the financial records of the 
Company have been properly maintained and financial statements 
comply with the accounting standards and give a true and fair view 
of the financial position and performance of the entity, and that the 
opinion has been formed on the basis of a sound system of risk 
management and internal control which is operating effectively,  
in accordance with section 295A of the Corporations Act. 

Sustainability

The Company’s Sustainability Vision is: Delivering responsible 
environmental and social business practice that lead to both the 
creation of strong economic returns for our Shareholders and shared 
value for our stakeholders.

The Company established the ESG & Safety Committee in July 2018, to 
assist the Board in implementing the Company’s Core value of Safety 
and the Sustainability Vision.  The full Board sits on this Committee, 
which is chaired by Christopher Rowe, who has significant previous 
experience as a Counsel Assisting the Royal Commission into the 
“WA. Inc” and has served on the Environmental Protection Authority 
of Western Australia as both a member and as Deputy Chairman.  
The ESG & Safety Committee also benefits from Shirley In’tVeld’s ESG 
experience, in particular from her roles as Deputy Chairperson of 
CSIRO and member of the Takeovers Panel.

More information on Northern Star’s performance within key areas of 
Environment, Social and Governance (ESG) and sustainable business 
practices are detailed in Sustainability Report section of the 2018 
Annual Report and via the Sustainability dropdown menu on the 
website.
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CORPORATE GOVERNANCE STATEMENT

Except where otherwise stated, the Company has followed the ASX Principles and Recommendations during the reporting period. The following 
table indicates where specific ASX Principles and Recommendations are addressed in this Statement:

TABLE 10.1 ASX PRINCIPLES & RECOMMENDATIONS

ASX principles & recommendations Section

PRINCIPLE 1:  LAY SOLID FOUNDATIONS FOR MANAGEMENT AND OVERSIGHT

1.1 A listed entity should disclose:

(a) the respective roles and responsibilities of its board and management; and

(b) those matters expressly reserved to the board and those delegated to management.

Roles and 
responsibilities 

on page 4

1.2 A listed entity should:

(a) undertake appropriate checks before appointing a person, or putting forward to security holders a candidate for 
election, as a director; and

(b) provide security holders with all material information in its possession relevant to a decision on whether or not to 
elect or re-elect a director.

Director 
appointments 

on page 6

1.3 A listed entity should have a written agreement with each director and senior executive setting out the terms of their 
appointment. 

Director 
appointments 

on page 6

1.4 The Company Secretary of a listed entity should be accountable directly to the board, through the chair, on all matters 
to do with the proper functioning of the board.

Company 
secretary  
on page 4

1.5 A listed entity should:

(a) have a diversity policy which includes requirements for the board or a relevant committee of the board to set 
measurable objectives for achieving gender diversity and to assess annually both the objectives and the entity’s 
progress in achieving them;

(b) disclose that policy or a summary of it; and

(c) disclose as at the end of each reporting period the measurable objectives for achieving gender diversity set by 
the board or a relevant committee of the board in accordance with the entity’s diversity policy and its progress 
towards achieving them, and either:

(i) the respective proportions of men and women on the board, in senior executive positions and across the 
whole organisation (including how the entity has defined “senior executive” for these purposes); or

(ii) if the entity is a “relevant employer” under the Workplace Gender Equality Act, the entity’s most recent 
“Gender Equality Indicators”, as defined in and published under that Act.

Diversity  
and inclusion  

on page 9

1.6 A listed entity should:

(a) have and disclose a process for periodically evaluating the performance of the board, its committees and 
individual directors; and

(b) disclose, in relation to each reporting period, whether a performance evaluation was undertaken in the reporting 
period in accordance with that process.

Board 
performance 

evaluation  
on page 8
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CORPORATE GOVERNANCE STATEMENT

ASX principles & recommendations Section

1.7 A listed entity should:

(a) have and disclose a process for periodically evaluating the performance of its senior executives; and

(b) disclose, in relation to each reporting period, whether a performance evaluation was undertaken in the reporting 
period in accordance with that process.

Senior executive 
performance 

evaluation  
on page 8

PRINCIPLE 2: STRUCTURE THE BOARD TO ADD VALUE

2.1 The board of a listed entity should:

(a) have a nomination committee which:

(i) has at least three members, a majority of whom are independent directors; and

(ii) is chaired by an independent director,

 and disclose:

(iii) the charter of the committee;

(iv) the members of the committee; and

(v) as at the end of each reporting period, the number of times the committee met throughout the period and 
the individual attendances of the members at those meetings; or

(b) if it does not have a nomination committee, disclose that fact and the processes it employs to address board 
succession issues and to ensure that the board has the appropriate balance of skills, knowledge, experience, 
independence and diversity to enable it to discharge its duties and responsibilities effectively.

Board 
Committees  

on pages 6 & 7

2.2 A listed entity should have and disclose 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.

Board skills  
and experience 

on page 4

Board skills 
matrix                

on page 5

2.3 A listed entity should disclose:

(a) the names of the directors considered by the board to be independent directors;

(b) if a director has an interest, position, association or relationship of the type described in Box 2.3 but the board is 
of the opinion that it does not compromise the independence of the director, the nature of the interest, position, 
association or relationship in question and an explanation of why the board is of that opinion; and

(c) the length of service of each director.

Director 
independence 

on page 6

2.4 A majority of the board of a listed entity should be independent directors. Director 
independence 

on page 6

2.5 The chair of the board of a listed entity should be an independent director and, in particular, should not be the same 
person as the CEO of the entity.

Board 
composition  

on page 4

2.6 A listed entity should have a program for inducting new directors and provide appropriate professional development 
opportunities for directors to develop and maintain the skills and knowledge needed to perform their role as directors 
effectively.

Induction, 
training and 
continuing 
education  
on page 6

PRINCIPLE 3: ACT ETHICALLY AND RESPONSIBLY 

3.1 A listed entity should:

(a) have a code of conduct for its directors, senior executives and employees; and

(b) disclose that code or a summary of it.

Code of Conduct 
and Core Values 

on page 8
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CORPORATE GOVERNANCE STATEMENT

ASX principles & recommendations Section

PRINCIPLE 4: SAFEGUARD INTEGRITY IN CORPORATE REPORTING

4.1 The board of a listed entity should:

(a) have an audit committee which:

(i) has at least three members, all of whom are non-executive directors and a majority of whom are 
independent directors; and

(ii) is chaired by an independent director, who is not the chair of the board,

 and disclose:

(iii) the charter of the committee;

(iv) the relevant qualifications and experience of the members of the committee; and

(v) in relation to each reporting period, the number of times the committee met throughout the period and the 
individual attendances of the members at those meetings; or

(b) if it does not have an audit committee, disclose that fact and the processes it employs that independently verify 
and safeguard the integrity of its corporate reporting, including the processes for the appointment and removal 
of the external auditor and the rotation of the audit engagement partner.

Board 
Committees  

on pages 6 & 7

Internal control 
framework  
on page 10

4.2 The board of a listed entity should, before it approves the entity’s financial statements for a financial period, receive 
from its CEO and CFO a declaration 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 that the opinion has been formed on the basis of a 
sound system of risk management and internal control which is operating effectively.

Management 
assurance  
on page 10

4.3 A listed entity that has an AGM should ensure that its external auditor attends its AGM and is available to answer 
questions from security holders relevant to the audit.

External audit 
on page 10

PRINCIPLE 5: MAKE TIMELY AND BALANCED DISCLOSURE 

5.1 A listed entity should:

(a) have a written policy for complying with its continuous disclosure obligations under the Listing Rules; and

(b) disclose that policy or a summary of it. 

Continuous 
disclosure  
on page 9

PRINCIPLE 6: RESPECT THE RIGHTS OF SECURITY HOLDERS 

6.1 A listed entity should provide information about itself and its governance to investors via its website. Shareholder 
engagement  

on pages 8 & 9

6.2 A listed entity should design and implement an investor relations program to facilitate effective two-way 
communication with investors. 

Shareholder 
engagement  

on pages 8 & 9

6.3 A listed entity should disclose the policies and processes it has in place to facilitate and encourage participation at 
meetings of security holders.

Shareholder 
engagement  

on pages 8 & 9

6.4 A listed entity should give security holders the option to receive communications from, and send communications to, 
the entity and its security registry electronically. 

Shareholder 
engagement  

on page 8
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ASX principles & recommendations Section

PRINCIPLE 7: RECOGNISE AND MANAGE RISK 

7.1 The board of a listed entity should:

(a) have a committee or committees to oversee risk, each of which:

(i) has at least three members, a majority of whom are independent directors; and

(ii) is chaired by an independent director,

 and disclose:

(iii) the charter of the committee;

(iv) the members of the committee; and

(v) as at the end of each reporting period, the number of times the committee met throughout the period and 
the individual attendances of the members at those meetings; or

(b) if it does not have a risk committee or committees that satisfy (a) above, disclose that fact and the processes it 
employs for overseeing the entity’s risk management framework.

Board 
Committees  

on pages 6 & 7

7.2 The board or a committee of the board should:

(a) review the entity’s risk management framework at least annually to satisfy itself that it continues to be sound; and

(b) disclose, in relation to each reporting period, whether such a review has taken place.

Management  
of risk  

on page 10

7.3 A listed entity should disclose:

(a) if it has an internal audit function, how the function is structured and what role it performs; or

(b) if it does not have an internal audit function, that fact and the processes it employs for evaluating and continually 
improving the effectiveness of its risk management and internal control processes.

Internal audit  
on page 10

7.4 A listed entity should disclose whether it has any material exposure to economic, environmental and social 
sustainability risks and, if it does, how it manages or intends to manage those risks.

Management 
of risk  

on page 10

PRINCIPLE 8: REMUNERATE FAIRLY AND RESPONSIBLY 

8.1 The board of a listed entity should:

(a) have a remuneration committee which:

(i) has at least three members, a majority of whom are independent directors; and

(ii) is chaired by an independent director,

 and disclose:

(iii) the charter of the committee;

(iv) the members of the committee; and

(v) as at the end of each reporting period, the number of times the committee met throughout the period and 
the individual attendances of the members at those meetings; or

(b) if it does not have a remuneration committee, disclose that fact and the processes it employs for setting the level 
and composition of remuneration for directors and senior executives and ensuring that such remuneration is 
appropriate and not excessive.

Board 
Committees  

on pages 6 & 7

8.2 A listed entity should separately disclose its policies and practices regarding the remuneration of non-executive 
directors and the remuneration of executive directors and other senior executives.

KMP 
remuneration 

on page 8

8.3 A listed entity which has an equity-based remuneration scheme should:

(a) have a policy on whether participants are permitted to enter into transactions (whether through the use of 
derivatives or otherwise) which limit the economic risk of participating in the scheme; and

(b) disclose that policy or a summary of it. 

Securities 
Trading Policy 

on page 8





www.nsrltd.com


