
 

 

Corporate Governance Statement 
 

 

1.0 Introduction 

The Company is a property company incorporated in New Zealand under the 

Companies Act and whose shares are listed on the NZX Main Board. 

The Company’s Board is responsible for, and committed to, ensuring the Company 

maintains best practice corporate governance structures and the highest ethical 

standards and integrity. 

The Board is committed to undertaking this role in accordance with accepted best 

practice.  Accordingly, the Company’s corporate governance framework takes 

account of the principles, guidelines and recommendations and requirements of 

the Listing Rules, NZX Corporate Governance Best Practice Code and the Financial 

Markets Authority’s Corporate Governance in New Zealand: Principles and 

Guidelines.  In addition, the Board has approved policies and practices which aim 

to reflect best practice standards of governance. 

The Board has developed and approved this corporate governance statement to 

guide Directors, Management, employees and representatives of the Company so 

that their conduct is consistent with high business standards. 

2.0 The Board 

The Board is responsible for the proper direction and control of the affairs and 

activities of the Company.  The Board recognises that its primary role is to act in a 

manner that Directors believe is in the best interests of the Company, thereby 

creating long-term value for Shareholders while having regard to the interests of its 

employees and other stakeholders. 

The Board has adopted a Board Charter recording its commitment to achieving 

best practice corporate governance (Board Charter).  The Board Charter 

describes the roles, responsibilities, composition, structure and approach of the 

Board. 

The Board’s functions and responsibilities include:  

> overseeing the business and affairs of the Company 

> establishing, in conjunction with Management, the Company’s strategic 

direction and financial objectives 

> reviewing, approving and monitoring of the Company’s financial performance, 

including budgets and forecasts, major capital expenditure, investments and 

changes to the capital structure 

> establishing procedures to ensure timely, accurate and compliant financial 

reporting, together with the approval of the annual and interim financial reports 

> reviewing and approving the Company’s Dividend Policy and the declaration 

of dividends 

> appointing the Company’s external and internal auditors 

> ensuring accountability to Shareholders through appropriate reporting and 

regulatory compliance 

> monitoring the auditing, internal control and compliance mechanisms 
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> understanding and ensuring the management of significant operational, 

business and financial risks to which the Company is exposed 

> ensuring adherence to legislation, regulations and the Listing Rules, including 

the continuous disclosure regime 

> overseeing and reviewing the Company’s safety and wellbeing framework and 

strategy 

> managing the appointment and succession of the Chief Executive, and 

reviewing the remuneration and performance of the Chief Executive, consistent 

with the Company’s strategic direction 

> monitoring the appointment, performance and remuneration of direct reports 

to the Chief Executive 

> reviewing development and succession plans for direct reports to the Chief 

Executive 

> delegating day-to-day operations of the Company to the Chief Executive and 

Management, subject to specific limits of authority, and 

> reviewing its own contribution to the Company’s performance. 

3.0 Delegation to Chief Executive and Management 

Implementation of strategic objectives for the Company and the day-to-day 

management of operations is delegated to the Chief Executive.  The Chief 

Executive may sub-delegate functions to Management. 

Decisions reserved for the Board and delegations to the Chief Executive and 

Management are set out in the Delegated Authorities. 

4.0 Board structure and appointment 

The Board is structured in such a way that, as a group, it has the skill, knowledge, 

experience and diversity to meet and discharge its role and responsibilities. 

The number of Directors is determined in accordance with the Company’s 

Constitution.  All Directors are elected by Shareholders, with rotation and 

retirement determined in accordance with the Constitution and the Listing Rules.  

The Board may appoint Directors to fill a casual vacancy or to provide additional 

or new skills, knowledge, experience and diversity to meet and discharge its role 

and responsibilities.  Directors appointed for such purpose are required to retire 

and stand for election by Shareholders at the first annual meeting after their 

appointment. 

The Remuneration and Nominations Committee recommends to the Board 

potential candidates for appointment as a Director of the Company.  To be 

eligible for selection, candidates must demonstrate the appropriate qualities and 

experience for the role of Director and will be selected on a range of factors, 

including: background, gender, age, professional expertise and qualifications, and 

the needs of the Board at the time. 

5.0 Board composition 

In recognition of the importance of independent views and the Board’s role in 

supervising the activities of Management, the Chair may not also hold the 

position of Chief Executive. 
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It is the responsibility of all Directors to ensure that they undergo continuous 

training to educate and update themselves on how to appropriately and 

effectively perform their duties as Directors. 

6.0 Board committees 

The Board has two standing committees to assist in the execution of its duties and 

allow detailed consideration of complex issues.  The committees review matters on 

behalf of the Board and, subject to the terms of each committees’ charter, 

recommends matters to the Board for decision.   

Each committee is empowered to seek the information it requires from 

Management in pursuing its duties, and to obtain independent legal or other 

professional advice. 

From time to time the Board may establish other standing or temporary committees 

to consider or monitor specific projects or issues. 

7.0 Audit and Risk Committee 

The Audit and Risk Committee assists the Board in carrying out its responsibilities 

under the Companies Act, the Financial Reporting Act and the Listing Rules with 

respect to accounting practices, policies and controls. 

The Audit and Risk Committee is charged with: 

> reviewing and reporting to the Board on annual and interim financial 

statements, related stock exchange announcements and all other financial 

information published or released to the market 

> assisting the Board in reviewing the adequacy and effectiveness of the internal 

control environment, including effectiveness and efficiency of operations, 

reliability of financial reporting and compliance with applicable laws and 

regulations 

> overseeing the adequacy and effective operation of the risk management and 

compliance framework, and 

> recommending to the Board the appointment, removal and remuneration of 

the internal and external auditors and reviewing the terms of their engagement 

and the scope and quality of the audit and reviewing and approving within 

established procedures and, before commencement, the nature and scope of 

non-audit services being provided by the external auditors. 

The minimum number of members on the Audit and Risk Committee is three, with a 

majority comprising independent Directors.  The Board ensures that at least one 

member has an accounting or financial background (as defined by the Listing 

Rules).  The chair of the Audit and Risk Committee cannot also be the Chair of the 

Board. 

8.0 Remuneration and Nominations Committee 

The Remuneration and Nominations Committee assists the Board to ensure it has 

appropriate remuneration policies and practices in place to ensure the Company 

continues to attract and retain top talent at all levels of the organisation.  
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The Remuneration and Nominations Committee assists the Board in: 

> the establishment of remuneration policies and practices for, and in discharging 

the Board’s responsibilities in relation to, setting and reviewing the remuneration 

of Directors and direct reports to the Chief Executive, and 

> planning the Board’s composition, evaluating the competencies required of 

prospective Directors (both executive and non-executive), identifying those 

prospective directors, establishing their degree of independence, as required, 

and making recommendations to the Board accordingly. 

9.0 Performance evaluation of the Board and Directors 

The Remuneration and Nominations Committee oversees Board and Director 

performance reviews and considers the appropriate mix of skills required by the 

Board to maximise its effectiveness and its contribution to the Company and 

reports its findings to the Board. 

10.0 Independent professional advice 

All Directors may access such information and seek such independent advice as 

they individually or collectively consider necessary to fulfil their responsibilities and, 

with the Chair of the Board’s consent, seek independent professional advice at the 

Company’s expense.  Directors are entitled to have access to the external auditors 

without Management present. 

11.0 Code of ethics 

The Company is committed to maintaining high ethical standards and an ethical 

culture; that is, one of trust, transparency, integrity and absolute honesty.  Part of 

this commitment includes adhering to the Code of Ethics. 

Directors, employees and consultants will maintain high ethical standards, act in 

good faith and in the best interests of the Company. 

Directors, employees and consultants will comply with the policies which the Board 

has endorsed, and observe the Code of Ethics, which requires Directors, 

employees and consultants to: 

> act properly, efficiently and within the authorities delegated to them in pursuing 

the objectives of the Company 

> avoid putting themselves in a position where they stand to benefit personally 

(directly or indirectly) or could be accused of insider trading, and will not trade 

in the Company’s securities unless they do so in accordance with the 

Company’s Securities Trading Policy 

> ensure they and the Company are in compliance with all laws and regulations 

> maintain the confidentiality of all confidential information at all times, and 

> be absolutely honest. 

The Code of Ethics forms part of every employment contract or consultancy 

agreement.  Failure to comply with the Code of Ethics can result in disciplinary 

action including, where appropriate, dismissal. 

Knowledge of a breach, or suspected breach, of the Code of Ethics can be 

reported to any layer of Management, the Chair or the chair of the Audit and Risk 

Committee, and may be done without fear of retribution or adverse action. 
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12.0 Risk management 

The Company has policies, procedures and appropriate internal controls in place 

to identify and effectively manage areas of significant business risk, including 

financial risks arising from exposures to interest rates, credit risk and liquidity risk.  

Processes are in place to ensure the business is compliant with approved policies 

and procedures, as well as relevant legislation, regulations and the Listing Rules.  

Management processes are also in place to ensure all material risks identified are 

promptly reported to the Board.  Matters reported are assessed and, where 

appropriate, corrective action is taken to mitigate and monitor the risk. 

13.0 Continuous disclosure 

In accordance with the Listing Rules, the Company is required to disclose to the 

market matters which could be expected to have a material effect on the price or 

value of the Company’s securities.  Management processes are in place to ensure 

that all material matters which may potentially require disclosure are promptly 

reported to the Board, through established reporting lines.  Matters reported are 

assessed and, where required by the Listing Rules, advised to the market.  The 

Chief Executive and Chief Operating Officer are responsible for communications 

with the NZX and for ensuring that such information is not released to any person 

until the NZX has confirmed its release to the market. 

All NZX announcements are also posted on the Company’s website. 

14.0 Diversity 

The Board is committed to developing and retaining talented people.  The Board is 

cognisant of the fact that business performance and productivity are enhanced 

by a diverse workforce, senior Management team and Board.  The Company 

maintains a Diversity Policy and the Board are committed to promoting a culture 

where diversity is embraced. 

15.0 Directors’ and officers’ liability insurance 

Directors’ and officers’ liability insurance is to be maintained and the Company 

has agreed to indemnify Directors and officers against  certain liabilities which may 

arise out of the performance of normal duties as Directors or officers subject to and 

in accordance with the Deed of Access and Indemnity between each Director 

and the Company.  This includes indemnity of certain costs and expenses incurred 

in defending an action that falls within the scope of the indemnity. 

 

For definitions of all capitalised terms contained in this document, please refer to our 

‘Glossary of terms’, which can be found on the Kiwi Property website  

kp.co.nz/about-us/corporate-governance 
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