
 

 

 

 

 

Board Charter 
 
1/02/2023 

  

 



 

|    Board Charter  
  

 

1 

Contents Page 
 

1. Composi�on ............................................................................. 2 

2. Role of the Board ...................................................................... 2 

3. Role of senior execu�ves .......................................................... 2 

4. Opera�ons ................................................................................ 2 

5. Responsibili�es of the Board ..................................................... 0 

6. Board Commitees .................................................................... 1 

7. Materiality threshold ................................................................ 1 

8. Statement of posi�on or authority ............................................ 3 

9. Responsibili�es of the Chair ...................................................... 3 

10. Responsibili�es of the lead independent director ................... 3 

11. Responsibili�es of the Managing Director .............................. 3 

12. Independent non-execu�ve directors ..................................... 4 

13. Responsibili�es of directors and officers ................................. 4 

14. Responsibili�es of senior execu�ves ....................................... 4 

15. Company Secretary ................................................................ 4 

16. New Director Appointment/s ................................................. 5 

17. Access to Informa�on ............................................................ 5 

18. Independent Advice ............................................................... 6 

19. Review of Performance .......................................................... 6 

20. Review of Charter .................................................................. 6 

21. Charter history ....................................................................... 6 



 

|    Board Charter  
  

 

2 

1. Composi�on  

In accordance with the Company’s Cons�tu�on and the Corpora�ons Act 2001 (Cth), the Board 
will at all �mes have at least three directors, with a maximum of nine directors. 

The Board will consist of a majority of independent directors and the Board size, diversity and 
composi�on will be periodically determined and reviewed by the Board as a whole.  

In rela�on to the composi�on, a�er recommenda�on by the People, Remunera�on and 
Nomina�on Commitee (PRNC), the Board will consider, and review, the number and balance 
of directors with non-execu�ve and independent status. Directors will be appointed and 
removed in accordance with the Corpora�ons Act 2001 (Cth) and the Company’s Cons�tu�on. 

2. Role of the Board 

The role of the Board is to approve the purpose, values and strategic direction of the 
Company, guide and monitor the management of the Company in achieving financial 
performance, its strategic plans, review, approve and monitor the Company's risk 
management systems across its business and to oversee overall good governance practice.  

3. Role of senior execu�ves 

Senior execu�ves refer to the senior management team as dis�nct from the Board, being those 
who have the opportunity to materially influence the integrity, strategy and opera�on of the 
Company and its financial performance.   

The role of senior execu�ves is to progress the strategic direc�on provided by the Board.  In 
par�cular, the Managing Director is responsible for the day-to-day ac�vi�es of the Company 
in advancing the strategic direc�on. 

4. Opera�ons 

The Board will meet at least 6 �mes in a financial year or as frequently as required to manage 
the business and deal with urgent maters which might arise between the scheduled mee�ngs. 
The mee�ng of the Board will usually be convened by the Chair, although under the Company’s 
Cons�tu�on, a mee�ng may be called by any director. 

The Company Secretary of the Company is to atend Board and Commitee mee�ngs, or to 
otherwise receive an update from the Chair or Commitee Chair (as relevant) to ensure that 
accurate minutes are taken of each mee�ng.  



 

 

5. Responsibili�es of the Board 

The Board is collec�vely responsible for promo�ng the success of the Company by: 

a) overseeing the Company, including its control and accountability systems; 

b) appointing the Chair and, where appropriate, the Deputy Chair; 

c) appointing the Chief Executive Officer, or equivalent, Chief Financial Officer, Company 
Secretary and, where appropriate, removing them; 

d) ratifying the appointment and, where appropriate, the removal of other senior 
executives; 

e) ensuring the Company's Policy and Procedure for Selection and (Re)appointment of 
Directors is reviewed in accordance with the Company's PRNC Charter; 

f) approving and monitoring the Pioneer Principles and Code of Conduct that underpin 
the desired culture of the Company; 

g) approving and monitoring compliance with the Company's Diversity Policy; 

h) setting the Company’s risk appetite within which the Board expects management to 
operate; 

i) Approving the developed Risk Appetite Statement (RAS) and monitoring consistency 
of Pioneer’s operational activities within its risk appetite; 

n) Forming a view of the risk culture and the extent to which that culture supports the 
ability to operate consistently within its risk appetite, identify any desirable changes 
to the risk culture and ensure that those changes are addressed; 

o) Ensuring that the operational structure facilitates effective risk management; 

p) Ensuring policies and processes developed for risk-taking are consistent with the RAS; 

q) Ensuring sufficient resources are dedicated to risk management; 

r) Recognise and consider the uncertainties, limitations and assumptions attached to the 
measurement of each material risk;   

s) Periodically reviewing the con�nued appropriateness of the risk appe�te and risk 
tolerances as defined within the RAS. 

t) monitoring, reviewing and challenging senior executives’ performance and 
implementation of strategy and holding it to account; 

u) satisfying itself that the Company’s remuneration policies are aligned with the 
Company’s purpose, values, strategic objectives and risk appetite; 

v) ensuring appropriate resources are available to senior executives; 

w) approving and monitoring the progress of major capital expenditure, capital 
management, and acquisitions and divestitures; 
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x) approving the annual budget of the Company; 

y) monitoring the financial performance of the Company; 

z) ensuring the integrity of the Company's financial (with the assistance of the Audit and 
Risk Management Committee (ARMC)) and other reporting through approval and 
monitoring; 

aa) overseeing the process for making timely and balanced disclosure of all material 
information concerning the Company that a reasonable person would expect to have 
a material effect on the price or value of the Company’s securities; 

bb) providing overall corporate governance of the Company, including conducting regular 
reviews of the balance of responsibilities within the Company to ensure division of 
functions remain appropriate to the needs of the Company; 

cc) appointing the external auditor (where applicable, based on recommendations of the 
ARMC) and the appointment of a new external auditor when any vacancy arises, 
provided that any appointment made by the Board must be approved by shareholders; 

dd) engaging with the Company’s external auditors and the ARMC; 

ee) monitoring compliance with all of the Company's legal and regulatory obligations, 
including its obligations under its Australian Credit Licence issued under the National 
Credit Consumer Protection Act 2009 (Cth) and its obligations relating to occupational 
health and safety; and 

ff) making regular assessment of whether each non-executive director is independent 

The Board may not delegate its overall responsibility for the maters listed above. However, it 
may delegate to Board commitees and/or senior execu�ves ac�vi�es in fulfilling the Board's 
responsibility provided those maters do not exceed the Materiality Threshold as defined 
below. 

6. Board Commitees 

Subject to the above, pursuant to the Company’s Cons�tu�on and to assist the Board in 
fulfilling its du�es and responsibili�es, the Board may delegate its powers to a commitee or 
commitees as it thinks fit, from �me to �me. 

Any such commitees established will have formal charters. With the excep�on of certain 
limited delega�ons contained in the commitees’ charters, recommenda�ons of commitees 
are to be referred to the Board for approval. 

7. Materiality threshold 

The Board has agreed on the following guidelines for assessing the materiality of maters: 
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7.1 Materiality – quan�ta�ve 

Balance sheet items 

Balance sheet items are material if they have a value of more than 5% of pro-forma net assets. 

Profit and loss items 

Profit and loss items are material if they will have an impact on the current year opera�ng 
result of 5% or more. 

7.2 Materiality – qualita�ve 

Items are also material if: 

a) they impact on the reputation of the Company; 

b) they involve an actual or potential breach of legislation; 

c) they are outside the ordinary course of business; 

d) they could affect the Company’s rights to its assets; 

e) accumulated, they would trigger the quantitative tests;  

f) they involve a contingent liability that would have a probable effect of 5% or more on 
balance sheet or profit and loss items; or 

g) they will have an effect on operations which is likely to result in a change of 5% or 
more  in net income or dividend distribution. 

7.3 Material contracts  

Contracts will be considered material if: 

a) they are outside the ordinary course of business; 

b) they contain exceptionally onerous provisions in the opinion of the Board; 

c) they impact on income or distribution in excess of the quantitative tests; 

d) any default, should it occur may trigger any of the quantitative or qualitative tests; 

e) they are essential to the activities of the Company and cannot be replaced, or cannot 
be replaced without an increase in cost of such a quantum, triggering any of the 
quantitative tests; 

f) they contain or trigger change of control provisions; 

g) they are between or for the benefit of related parties; or 

they otherwise trigger the quantitative tests. 

Any mater which falls within the above guidelines is a mater which falls within the materiality 
threshold (Materiality Threshold). 
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8. Statement of posi�on or authority 

The division of responsibili�es between the Chair, the lead independent director, if any, and 
the Managing Director are set out below. 

9. Responsibili�es of the Chair 

The Chair is responsible for leadership of the Board, for the efficient organisa�on and conduct 
of the Board's func�on and for the briefing of all directors in rela�on to issues arising at Board 
mee�ngs.  The Chair is also responsible for shareholder communica�on (as set out in the 
Con�nuous Disclosure and Shareholder Communica�ons Policy) and arranging any Board 
performance evalua�on.  The Chair should facilitate the effec�ve contribu�on of all directors 
and promote construc�ve and respec�ul rela�ons between directors and between Board and 
senior management. 

Any other posi�on which the Chair may hold either inside or outside the Company should not 
hinder the effec�ve performance of the Chair in carrying out their role as Chair of the 
Company. 

10. Responsibili�es of the lead independent director 

Where the Chair is not an independent director, a lead independent director will be 
appointed.  The lead independent director will take over the role of the Chair when the Chair 
is unable to act in that capacity as a result of their lack of independence. 

11. Responsibili�es of the Managing Director 

The Managing Director is responsible for running the affairs of the Company under delegated 
authority from the Board. The Managing Director must report to the Board in a �mely manner 
on those maters included in the Company's risk profile, all relevant opera�onal maters and 
any other mater that is likely to fall within the Materiality Threshold (but not where that 
mater falls within a specific delegated authority). 

All reports to the Board must present a true and fair view of the Company’s financial condi�on 
and opera�onal results.  

The Managing Director is also responsible for appoin�ng and, where appropriate, removing 
senior execu�ves, with the approval of the Board. The Managing Director is responsible for 
evalua�ng the performance of senior execu�ves and will undertake an evalua�on in 
accordance with the Process for Performance Evaluations. 
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12. Independent non-execu�ve directors 

The Board determines whether each of the non-execu�ve directors of the Company is 
independent on a regular basis. The Board recognises the importance of the appropriate 
balance between independent and non-independent representa�on on the Board.  In making 
this determina�on, the Board takes into account the skills and experience required, in the 
context of the Company's opera�ons and ac�vi�es. 

An independent director is a non-execu�ve director who is not a member of management and 
who is free of any business or other rela�onship that could materially interfere with – or could 
reasonably be perceived to materially interfere with – the independent exercise of their 
judgement.   

It is the Board's policy that in determining a director's independence, the Board considers the 
rela�onships which may affect independence as set out in Box 2.3 of the ASX Corporate 
Governance Council's Corporate Governance Principles and Recommenda�ons (4th edi�on).  

13. Responsibili�es of directors and officers 

Individual directors should devote the necessary �me to the tasks entrusted to them.  All 
directors should consider the number and nature of their directorships and calls on their �me 
from other commitments. 

Directors and officers of the Company should be aware of their legal obliga�ons under the 
Corpora�ons Act 2001 (Cth), as well as all other applicable laws, regula�ons, moral codes and 
statutes in Australia and other jurisdic�ons from �me to �me. 

14. Responsibili�es of senior execu�ves 

Senior execu�ves are responsible for suppor�ng the Managing Director and assis�ng the 
Managing Director to implement the running of general opera�ons and financial business of 
the Company, in accordance with the delegated authority of the Board. 

Senior execu�ves are responsible for repor�ng all maters which fall within the Materiality 
Threshold at first instance to the Managing Director or, if the mater concerns the Managing 
Director, then directly to the Chair or the lead independent director, as appropriate. 

Senior execu�ves should supply the Board with all informa�on in a form and �meframe, and 
of a quality that enables the Board to discharge its du�es effec�vely. 

15. Company Secretary 

The Company Secretary is accountable directly to the Board, through the Chair, on all maters 
to do with the proper func�oning of the Board.  
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16. New Director Appointment/s  

16.1  Prior to any formal offer, any poten�al director must be given sufficient 

informa�on about the Company as part of their personal due diligence. The 

informa�on will extend to non-public informa�on a�er the poten�al director has 

signed a confiden�ality agreement. 

16.2 Upon appointment:- 

a) a new director will be given a formal leter of appointment from the Chair se�ng 
out the key terms, condi�ons and responsibili�es of their posi�on;   

b) the Managing Director or Company Secretary is responsible for arranging for the 
new director to undertake an induc�on program to enable them to gain a further 
understanding of: 

i. the Company’s operations; 

ii. the culture and values of the Company; 

iii. the Company’s financial, strategic, operational and risk management 
position;  

iv. their rights, duties and responsibilities as a director; and 

v. any other relevant information. 

As part of this induc�on program, a new director will meet with all incumbent 
directors and senior management to gain an understanding of the du�es and 
responsibili�es of the director within the Company. 

17. Access to Informa�on 

17.1 Subject to 17.2, Directors are en�tled to request and receive such addi�onal informa�on 
as they consider necessary to support informed decision-making from any employee 
and all employees must comply with such requests.  

17.2 Unless a conflict exists or to do so would be inconsistent with the director’s du�es, the 
director is to request such informa�on via the Managing Director. 

17.3 All directors are en�tled to the benefit of the Company’s standard Deed of Access, 
Indemnity and Insurance which provides ongoing access to Board Papers and at the 
Company’s expense, Directors’ and Officers’ Insurance for seven years a�er the Director 
leaves the Board. 
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18. Independent Advice 

The Board acknowledges the need for independent judgement on all Board decisions, 
irrespec�ve of each individual director's independence. 

To assist directors with independent judgement, it is the Board's policy that if a director 
considers it necessary to obtain independent professional advice to properly discharge the 
responsibility of their office as a director then, provided the director first obtains approval for 
incurring such expense from the Chair, the Company will pay the reasonable expenses 
associated with obtaining such advice. 

Where it is the Chair who is seeking the independent professional advice, the role of the Chair 
to consider and provide approval as set out above should be carried out by the Chair of the 
ARMC. 

19. Review of Performance 

To determine whether it func�ons effec�vely, the Board will undertake an evalua�on of its 
performance at intervals considered appropriate by the Chair of the Board in accordance with 
the Process for Performance Evaluations. 

The PRNC will undertake an evalua�on of the Managing Director’s performance in accordance 
with the Process for Performance Evaluations. 

20. Review of Charter 

The Board will review this Board Charter at least annually and the charter will be subject to 
Board approval if any updates are made. 

21. Charter history 

25 February 2014 Charter adopted 

February 2023 Last reviewed 
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