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Corporate Governance Statement 
 

 

1.0 Introduction 
The Company is a property company incorporated in New Zealand under the 
Companies Act, whose shares are listed on the NZX Main Board and whose bonds 
are listed on the NZX Debt Market. 

The Company’s Board is responsible for, and committed to, ensuring the Company 
maintains best practice corporate governance practices 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, the Leadership Team, employees and representatives of the 
Company so that their conduct is consistent with high business standards. 

2.0 Investors 
The Company is committed to providing comprehensive information to investors 
and other stakeholders to ensure they have information to make informed 
decisions about the value and prospects of the Company. The Board has adopted 
a Market Disclosure Policy that sets out the steps the Company takes to enable 
this. 

The Company communicates with its investors through: 

> NZX disclosures; 

> the investor centre section of the Company’s website; 

> annual shareholders’ meetings (“AGM”) and webcasts; 

> annual and interim reports; and 

> analyst and investor briefings and road shows. 

Website 

The investor centre on the Company’s website contains a comprehensive set of 
investor-related information and data including stock exchange and media 
releases, interim and annual reports, investor presentations and webcasts, share 
price and dividend information, shareholder meeting materials and other material. 

Shareholders can direct questions and comments through the Company’s website. 
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AGMs 

AGMs are held in New Zealand at a time and location which aims to maximise 
participation by shareholders. 

Electronic communications 

The Company encourages shareholders to provide email addresses to enable 
them to receive shareholder materials electronically. Communicating 
electronically is faster and more cost-effective. 

3.0 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 the Leadership Team, 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 
> 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 
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> delegating day-to-day operations of the Company to the Chief Executive, the 
Leadership Team and other employees, subject to specific limits of authority, 
and 

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

4.0 The Chief Executive and the Leadership Team 
The Chief Executive and the Leadership Team are responsible for: 

> developing and making recommendations to the Board on the Company’s 
strategy and objectives; 

> managing and implementing the Company’s strategy; 
> formulating and implementing policies and reporting procedures; 
> making decisions within the limits of authority delegated by the Board; 
> managing business risk; and 
> the day-to-day management of the Company. 
The performance of the Chief Executive and each member of the Leadership 
Team are reviewed regularly against objectives and measures set by the Board.  

Information concerning the remuneration of the Chief Executive and the 
Leadership Team is contained in the Remuneration report section of the 
Company’s Annual Report. 

5.0 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. 

Chair 

Mark Ford is the Chair of the Board and was first appointed in 2011. Mr Ford is an 
independent, non-executive director. More information about the role of the Chair 
is available in the Board Charter in the corporate governance section of the 
Company’s website. 

Selection 

The Remuneration and Nominations Committee assists the Board with identifying 
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. 
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Induction and development 

New directors take part in an induction programme concerning the Company’s 
business. The Board receives regular briefings on the Company’s business 
operations from the Leadership Team. An annual Board strategy day is held to 
consider matters of strategic importance to the Company. Visits to the Company’s 
properties keep the Board informed in relation to its assets, and in particular with 
respect to health and safety matters.  

Tenure 

Shareholders are notified of their right to nominate a candidate for election as a 
director by an NZX notice which is also published on the Company’s website. 
Where any director election or re- election is to occur at a shareholder meeting, 
the notice of meeting includes all material information on candidates for director 
election or re-election. 

The Constitution provides that the size for the Board should be between three and 
eight directors. At least one third of all directors must retire every year and may 
seek re-election. The directors who retire each year are those who have been 
longest in office since their last appointment or, if there is more than one of equal 
term, those determined by lot, unless the Board resolves otherwise. 

The date each director was first appointed is set out below. 

Richard Didsbury July 1992 

Joanna Perry October 2006 

Mike Steur January 2010 

Mark Ford May 2011 

Jane Freeman August 2014 

Mary Jane Daly September 2014 

6.0 Board composition 
The Board currently comprises six Directors, being Mary Jane Daly, Richard 
Didsbury, Mark Ford, Jane Freeman, Joanna Perry and Mike Steur. A brief 
biography of each director is available in the ‘Our board’ section of the 
Company’s website. The Company has a written agreement with each director 
setting out the terms and conditions of their appointment. 

The current Directors are considered by the Board to be independent directors (as 
that term is defined in the Listing Rules) in that they are non-executive directors 
who are not substantial shareholders and who are free of any business or other 
relationship that would materially interfere with, or could reasonably be seen to 
materially interfere with, the independent exercise of their judgement. No Directors 
have been employed or retained to provide material professional services by the 
Company within the previous three years, nor is any director a partner, director or 
senior executive or material shareholder of a firm which provides professional 
services to the Company. No director is a material supplier to the Company or has 
any other material contractual relationship with the Company or another group 
member other than as a director of the Company. No director controls, or is an 
executive or other representative of an entity which controls, 5% or more of the 
Company’s voting securities. The Chief Executive is not a director of the Company. 
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In recognition of the importance of independent views and the Board’s role in 
supervising the activities of the Leadership Team, the Chair may not also hold the 
position of Chief Executive. 

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. 

7.0 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 in pursuing its 
duties, and to obtain independent legal or other professional advice. In particular, 
each committee is entitled to have access to the external and internal auditors 
without management present. All Directors have access to the Company 
Secretary for the purposes of the Board’s affairs. The current Company Secretary is 
Trevor Wairepo, who is also the General Counsel. 

From time to time the Board may establish other standing or temporary committees 
to consider or monitor specific projects or issues. 

8.0 Audit and Risk Committee 
The principal purpose of the Audit and Risk Committee is to assist the Board with 
the proper and efficient discharge of its responsibilities to exercise due care, 
diligence and skill in relation to the oversight of: 

> the integrity of external financial reporting 

> the appointment and performance of external and internal auditors 

> financial management and internal control systems 

> accounting policy and practice 

> the risk management framework and the monitoring of compliance within that 
framework 

> compliance with applicable laws, regulations, standards, codes of practice 
and the Listing Rules, and 

> related party transactions. 

The Audit and Risk Committee discharges its responsibilities by making 
recommendations and reporting to the Board on all material matters and issues 
requiring decisions. 

Membership of the Audit and Risk Committee is determined by the Board. The 
Audit and Risk Committee is to comprise a minimum of three Directors, with a 
majority comprising independent Directors (as defined by the Listing Rules).  The 
Audit and Risk Committee will comprise solely non-executive Directors. The chair, 
who will be determined by the Board, will be an independent Director and cannot 
also be Chair of the Board.   
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At least one member is to have an accounting or financial background (as 
defined by the Listing Rules), and all other members should be financially literate 
and have an understanding of risk management activities, given the specialised 
functions of the Audit and Risk Committee. 

The Audit and Risk Committee operates in accordance with a written charter 
approved by the Board and which is reviewed at least every two years. A copy of 
the charter is available in the corporate governance section of the Company’s 
website. 

The current members of the committee are Joanna Perry (Chair), Mary Jane Daly, 
Mark Ford, and Mike Steur. 

9.0 Remuneration and Nominations Committee 
The principal purpose of the Remuneration and Nominations Committee is to assist 
the Board to confirm there are appropriate remuneration policies and practices in 
place to ensure the Company continues to attract and retain top talent at all 
levels of the organisation.  It also assists the Board in planning the Board’s 
composition, ensuring there is an appropriate mix of skills, experience, expertise 
and diversity.   

Specifically, the Remuneration and Nominations Committee assists the Board with: 

> the establishment of remuneration policies and practices to ensure the 
Company continues to attract and retain top talent at all levels 

> discharging the Board’s responsibilities in relation to setting and reviewing the 
remuneration of Directors, the Chief Executive and direct reports to the Chief 
Executive 

> planning the Board’s composition, including succession planning to ensure that 
there is an appropriate mix of skills, experience, expertise and diversity 

> evaluating the competencies required of prospective Directors (both executive 
and non-executive), including requirements of the Listing Rules, and 

> identifying prospective Directors and establishing their degree of 
independence 

The Remuneration and Nominations Committee may exercise its delegated 
authorities but otherwise discharges its responsibilities by making recommendations 
to the Board and reporting back to the Board on all material matters and issues. 

Membership of the Remuneration and Nominations Committee is determined by 
the Board.  The Remuneration and Nominations Committee is to comprise a 
minimum of three Directors, with a majority comprising independent Directors (as 
defined by the Listing Rules).  The chair, who will be determined by the Board, is to 
be an independent Director and cannot also be Chair of the Board. 

Remuneration and Nominations Committee members are expected to have an 
appropriate level of knowledge and understanding of remuneration practice, as 
well as legal and regulatory requirements relating to remuneration. 

The Remuneration and Nominations Committee operates in accordance with a 
written charter approved by the Board and which is reviewed at least every two 
years. A copy of the charter is available in the corporate governance section of 
the Company’s website. 

The current members of the committee are Jane Freeman (Chair), Richard 
Didsbury, Mark Ford, and Mike Steur. 
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10.0 Due Diligence Committee 
From time to time the Board may establish a due diligence committee. During the 
year to 31 March 2017, the Board established a due diligence committee to 
coordinate and oversee the due diligence in respect of the 23 August 2016 offer 
document for the Company’s offer of $125 million of Fixed Rate Senior Secured 
Bonds. 

The Directors who were members of this committee were Joanna Perry (Chair) and 
Mary Jane Daly. 

11.0 Attendance 
Directors attended the following Board and Committee meetings during the year 
to 31 March 2017:  

 Board Audit and Risk 
Committee 

Remuneration 
and Nominations 
Committee 

Due Diligence 
Committee 

Number of meetings 10 4 7 5 

Mary Jane Daly 10 4 n/a 5 

Richard Didsbury 10 n/a 7 n/a 

Mark Ford 10 4 7 n/a 

Jane Freeman 10 n/a 7 n/a 

Joanna Perry 10 4 n/a  

Mike Steur 10 4 7 n/a 

     
All Directors also attended a strategy day with the Leadership Team. 

12.0 Performance evaluation of the Board and Directors 
The Remuneration and Nominations Committee assists the Board with the Director 
performance evaluation process 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.  

The last Board performance review, with the assistance of an external facilitator, 
was completed in the year to 31 March 2017. 

13.0 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 
and the internal auditors without management present. 
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14.0 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. 

15.0 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. 

16.0 Assurance 
PricewaterhouseCoopers is the external auditor of the Company and the lead 
audit partner is Sam Shuttleworth. The NZX Listing Rules require the lead audit 
partner to be changed at least every five years. The provision of external audit 
services is guided by the External Auditor Independence Policy, which is available 
on the Company’s website. The lead audit partner attends the Company’s annual 
general meeting and is available to answer questions from shareholders regarding 
their audit. 

KPMG is the internal auditor of the Company and the lead audit partner is David 
Sutton.  

The Chief Executive, the Chief Operating Officer and the Chief Financial Officer 
are required to provide to the Board a representation letter each financial half-
year and year-end confirming to the best of their knowledge that, amongst other 
things: 
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> They have fulfilled their responsibilities for the preparation and fair presentation 
of the financial statements of the Group in accordance with NZ IFRS and of the 
results of its operations and its cash flows; 

> The accounting policies adopted by the Company and the Group comply with 
the requirements of NZ IFRS; 

> All account balances have been measured and disclosed in accordance with 
the Group’s accounting policies as set out in the annual financial statements; 

> They have assessed the security controls over reviewed financial information 
and the auditor’s report and are satisfied that procedures in place are 
adequate to ensure the integrity of the information provided. 

17.0 Risk management 
The Company is committed to managing effectively the risks it faces in achieving 
its objectives. Risk management is a critical business discipline that helps the 
Company achieve its objectives by reducing uncertainty, increasing the likelihood 
of achieving objectives, minimising losses, and providing greater freedom to plan 
and use resources for innovation and managed risk taking. 

The Company has in place a Risk Management Policy which is supported by, 
amongst other things, a Debt and Hedging Policy and a schedule of authorities 
delegated to management. The policy is not limited to financial risks but to all 
types of risk including strategic, operational and compliance (legal and 
regulatory). 

The objectives of the policy are to: 

> ensure that the Company manages effectively the risks it faces in achieving its 
objectives, 

> ensure our people are aware of and meet their responsibilities to identify, 
evaluate and treat the risks that may prevent or restrict the Company from 
achieving its objectives, and 

> specify the framework for risk management. 

The Company has adopted as its risk management framework the New Zealand 
and Australian Risk Management Standard (NZS/AS ISO 3100:2009). The framework 
provides risk management principles which the Company has also adopted. 

The Board is ultimately responsible for ensuring that the Company manages 
effectively the risks it faces in achieving its objectives. The Audit and Risk 
Committee assist the Board in this respect by overseeing the risk management 
framework and monitoring compliance within that framework. 

18.0 Continuous disclosure 
The Company is committed to providing immediately and equally to all investors 
fair and full disclosure of material information in accordance with the Listing Rules. 

The Market Disclosure Policy helps the Company to ensure this happens. The policy 
is available on the Company’s website. In accordance with the policy, a Disclosure 
Committee has been established to implement reporting processes and controls, 
determine guidelines for the release of information to NZX and to approve the 
release of information to NZX in certain circumstances.  In particular, the Disclosure 
Committee is responsible for assessing whether information constitutes material 
information and ensuring that the information is released immediately.  The 
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Disclosure Committee is also responsible for assessing the circumstances 
surrounding any significant movement in the Company’s shares or bonds.  

The committee comprises the Chief Executive, the Chief Operating Officer, the 
Chief Financial Officer and the General Counsel and Company Secretary. All 
directors and employees of the Company are responsible for reporting 
immediately to any member of the Disclosure Committee any information that 
they consider to be or likely to be material information.  In addition, the Board will 
consider at each Board meeting whether there is any information, arising from 
matters discussed at the meeting or otherwise, that may require disclosure in 
accordance with the policy. 

NZX announcements are also available on the Company’s website. 

19.0 Diversity and equal employment opportunity 
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, Leadership Team and Board.  The Company maintains a 
Diversity and Equal Employment Opportunity Policy and the Board is committed to 
promoting a culture where diversity is embraced. 

The objectives of the policy are to: 
> provide fair, consistent, and transparent guidelines for diversity and equal 

opportunity in the workplace 
> support initiatives to build a diverse and inclusive workforce 
> support a professional and ethical work environment 
> ensure compliance with current employment legislation, and 
> ensure the right person for the role is employed. 

The policy applies to the Board, all employees and independent contractors. 

Every two years, objectives are set for achieving increased diversity and ensuring 
equal employment opportunity within the Company. The current objectives are: 

> Board – In compiling a short list of potential Board candidates, at least one 
female Director candidate and one Director candidate from the ethnic groups 
of either Maori, Asian or Pacific Peoples will be included wherever reasonably 
possible. 

> Management – The short-list identifying potential candidates for management 
positions will include at least one female candidate and one candidate from 
the ethnic groups of either Maori, Asian or Pacific Peoples wherever possible. 

> All other roles - Ensure an awareness of gender and ethnic diversity via 
recruitment and selection practices, and one candidate from the ethnic 
groups of either Maori, Asian, or Pacific Peoples wherever possible. 

> Diversity - Provide ongoing learning and development initiatives to continue to 
grow our people’s understanding of diversity and the benefits arising from a 
culture that supports and promotes a diverse and inclusive workforce and 
senior management team. 

> Pay equity - Undertake an annual pay equity review to assess the impact of 
gender on the pay and participation of women in the workforce and to ensure 
unconscious bias does not impact remuneration decisions. 

The following table provides a breakdown of the gender composition of the 
directors of the Company, together with the Company’s Leadership Team and 
employees as at 31 March 2017 and 2016. 
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 2017 2016 

 Number Proportion % Number Proportion % 

 Female Male Female Male Female Male Female Male 

Directors 3 3 50 50 3 3 50 50 

Officers1 0 6 0 100 0 6 0 100 

Leadership team 2 11 15 85 2 10 17 83 

All employees 113 54 68 32 92 47 66 34 

         
As at 31 March 2017 the ethnic diversity of our people was 74% European, 9% 
Maori, 8% Asian, 6% undisclosed, 5% Middle Eastern, Latin American and African 
and 4% Pacific Peoples. The total sums to more than 100% because some of our 
people identified with more than one ethnicity. 

 

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 

 
   
Policy owner: General Counsel and Company Secretary  
Review date: February 2017  
Next review date: February 2019  
Policy approver: Board  
 

                                                        
1 Officers has the meaning given to the term in the Listing Rules and currently comprises the Chief Executive 
and his direct reports: the Chief Operating Officer, Head of Transactions, GM Development, GM Retail 
Portfolio and GM Commercial. 


